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THIS DISCLOSURE STATEMENT IS SUBMITTED FOR APPROVALIN
CONNECTION WITH DEBTOR'S FIRST AMENDED CHAPTER 11 LRAN OF
REORGANIZATION (THE “PLAN"), DATED SEPTEMBER 2, 2@, FILED BY MOHAVE
AGRARIAN GROUP, LLC (“DEBTOR"), DEBTOR AND DEBTORN POSSESSION IN TH
ABOVE-CAPTIONED CHAPTER 11 CASE (THE _“CHAPTER 11 GK”). THIS

DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THEESURITIES AND
EXCHANGE COMMISSION (“SEC”) OR ANY OTHER REGULATORMUTHORITY.

This Disclosure Statement has been prepared inr@daeoe with section 1125 of title 11
the United States Code (the “Bankruptcy Code”) &hde 3016(c) of the Federal Rules

of

of

Bankruptcy Procedure (the “Bankruptcy Rules”) awod mecessarily in accordance with federal or

state securities laws or other laws governing dsale outside the context of the Bankruptcy C

hde.

This Disclosure Statement has neither been appmweedisapproved by the SEC, nor has the §EC

passed judgment upon the accuracy or adequacy statements contained herein.

Capitalized terms utilized in this Disclosure Sta¢at, if not defined herein, shall have
meaning used or defined in Article I(A) of the RBlame Bankruptcy Code or the Bankruptcy Ru
as applicable, unless the context hereof requitieaent meaning.

This Disclosure Statement is being provided to Eiddof Impaired Claims, in connecti
with the solicitation of their votes on the Plan,arder to provide adequate information to en
them to make reasonably informed decisions in #egcgse of their rights to vote on the Plan.
making a decision in connection with the Plan, leoddof Impaired Claims must rely on their o
examination of Debtor’s financial situation and teems of the Plan, including the merits and r
involved. HOLDERS OF IMPAIRED CLAIMS ARE URGED TMREVIEW ALL OF THE
TERMS AND CONDITIONS OF THE PLAN CAREFULLY, AND NOTO RELY SOLELY ON
THE SUMMARY IN THIS DISCLOSURE STATEMENT. HOLDERS®SF IMPAIRED CLAIMS
ALSO SHOULD CAREFULLY REVIEW THE VOTING INSTRUCTIONS SET FORTH IN
ARTICLE VII, SECTION 7.20F THIS DISCLOSURE STATEMENT.

HOLDERS OF IMPAIRED CLAIMS AND ANY OTHER PARTIES ININTEREST

SHOULD NOT CONSTRUE THE CONTENTS OF THIS DISCLOSURETATEMENT AS
ACTIVE 42084927v1 09/02/2016 1
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PROVIDING ANY LEGAL, BUSINESS, FINANCIAL OR TAX ADMCE. EACH SUCH
HOLDER AND PARTY SHOULD, THEREFORE, CONSULT WITH 5 OWN LEGAL,
BUSINESS, FINANCIAL AND TAX ADVISORS AS TO ANY MATTERS CONCERNING
SOLICITATION OF VOTES, THE PLAN AND THE TRANSACTIONR CONTEMPLATED
THEREBY.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT IS BASED
UPON FINANCIAL AND OTHER INFORMATION DEVELOPED BY [EBTOR. ALTHOUGH
DEBTOR HAS REASONABLY ENDEAVORED TO OBTAIN AND SURFY ALL MATERIAL
INFORMATION, THE INFORMATION PROVIDED HAS NOT BEENSUBJECT TQ
CERTIFIED AUDIT OR INDEPENDENT REVIEW EXCEPT WHEREEXPRESSLY|
INDICATED. ACCORDINGLY, DEBTOR IS UNABLE TO WARRAN OR REPRESEN]
THAT THE INFORMATION CONTAINED HEREIN IS WITHOUT AN INACCURACY OR
IS COMPLETE. NO REPRESENTATION CONCERNING DEBTO AUTHORIZED OTHER
THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

Except as otherwise noted, the ballots being s$eticithe “Ballots”) hereby will not be us

by Debtor for any purpose other than to determotes for acceptance or rejection of the Plan

any permitted non-materially modified version tlefyeinder chapter 11 of the Bankruptcy Code.

The information presented in this Disclosure Statenincludes forward-looking stateme
in addition to historical information. These stagmnts involve known and unknown risks and re
to future events, future financial performance ajgcted business results. In some cases, yo
identify forward-looking statements by terminologych as “may,” “will,” “should,” “expects,

“plans,” “anticipates,” “believes,” “estimates,” fipdicts,” “targets,” “potential” or “continue” ohe

D
o

and

Nts
late

Ll car

negative of these terms or other comparable tedogyo Forward-looking statements are only

predictions. Actual events or results may diffatenially from any forward-looking statement 4

result of various factors, including those contdime the section entitled “Risk Factors” and ot

sa

her

sections of this Disclosure Statement, including documents incorporated by reference hefein.

Although Debtor believes that the expectationseotéid in the forward-looking statements

ACTIVE 42084927v1 09/02/2016 2
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reasonable, Debtor cannot guarantee future reseMsnts, levels of activity, performance

achievements. Debtor expressly disclaims a dutypttate any of the forward-looking statements.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STAT EMENT SHALL
NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR
LIABILITY, STIPULATION, OR WAIVER, BUT RATHER (IF A T ALL) AS A
STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS DI SCLOSURE
STATEMENT SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY
PROCEEDING NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON
THE TAX, SECURITIES, OR OTHER LEGAL EFFECTS OF THE PLAN AS TO
HOLDERS OF CLAIMS AGAINST, OR EQUITY INTERESTS IN, DEBTOR OR ANY OF
ITS AFFILIATES.

ARTICLE I.
INTRODUCTION

The following introductory statements are qualifiedtheir entirety by the more detail
information contained in the Plan and elsewherthigm Disclosure Statement.

On January 5, 2016 (the “Petition Date”), Debtéedia voluntary petition for relief und
the Bankruptcy Code in the United States Bankrupgfowurt for the District of Nevada (th

“Bankruptcy Court”).

Debtor has twelve (12) parcels totaling 8,888.3tsgracres of agricultural farmlan
Debtor’s business plan contemplated for the plagnth pistachio trees on approximately 6,
acres and almond trees on approximately 1,186 achesddition, the Debtor has one parcel zg
industrial and has previously operated, througlraises agreement, a tree propagation/cloning
which has subsequently stopped operations.

Debtor commenced this chapter 11 case (the “Chdgdtéfase”) in order to reorganize

financial affairs, restructure its secured debigations and address its long term real estate

plan and short term financing needs.

ACTIVE 42084927v1 09/02/2016 3
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This Disclosure Statement was prepared by Debtowu$e in conjunction with Debtorfs

Chapter 11 Plan of Reorganization (the “Plan”)ppycof which is attached &sxhibit “A” to this

Disclosure Statement. The Plan sets forth the smbgirwhich Debtor will use its Assets to satisfy

its liabilities in accordance with the Bankruptcgde. The purpose of this Disclosure Statement is

to describe the Plan and provide adequate infoomadt allow Creditors entitled to vote on the Hlan

to make an informed decision about how to cast Beilot.

The balance of this Introduction will cover certaispects of Debtor’s financial conditipn

and how the Plan will operate to reorganize Debtbnancial affairs. Following this Introduction,

the remaining sections of this Disclosure Statemaglhtdiscuss in greater detail Debtor’s busin

ESS

and background, the history and anticipated coofsBebtor's Chapter 11 Case, the operative

provisions of the Plan, the Bankruptcy Code requésts that the Plan must satisfy (and

the

process for doing so), and certain other infornmatlat should be considered when evaluating the

Plan, including risk factors and tax consequences.

Section 1.1 Plan Overview.

The Plan separates Claims against Debtor into(§yelasses based on their level of prio
under the Bankruptcy Code and the legal naturé@iGlaims. There is also one (1) class of
Equity Interests. Administrative Claims and Ptyprmax Claims are not classified because
Bankruptcy Code requires that they receive spetiBatment. The Plan provides for Debtq
existing Old Equity Interests to receive fifty pent (50%) of the new membership interest in
Reorganized Debtor. The remaining fifty percer@% of the new membership interest shal
granted to the New Equity Investor for providing t@onfirmation Funds. In return, the N
Equity Investor will provide Two Million Dollars 3000,000.00) in funding to make payms
under the Plan, and provide working capital for RReaized Debtor.

Section 1.2 Debtor’s Principal Assets and Indebtedness.

Debtor’s principal assets consist of real propetyi) 7,617.92 acres of vacant land

Peacock Mountain in Mohave County, Arizona (thed&tek Mountain Property”); (2) 640.4

acres of vacant land at Red Lake in Kingman, Arz@ihe “Red Lake Property); and (3) 629

acres of vacant land at Golden Valley, Arizona (tGelden Valley Property”), together with tl
ACTIVE 42084927v1 09/02/2016 4
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Peacock Mountain Property, Red Lake Property antl€doValley Property. In addition, t

Debtor has one parcel zoned industrial (the “IndaistProperty”, together with the Peacd

Mountain Property, Red Lake Property and GoldereydProperty, the “Properties”).

The Properties (and all of Debtor’'s other persqualperty assets) are collateral for
Contrail Loan owed to Contrail, the principbalance of which totaled $8,177,909.05 as of
Petition Date, pursuant to Contrail's proof of olai See Proof of Claim No. 3.

Section 1.3 Treatment of Claims and Interests.

The Plan’s classification and treatment of Claimg Equity Interests is summarized belo
Class Description Treatment Estimated
Amount
of Claims®
Class 1| Priority Each Holder of an Allowed Priority Claim shall, | $10,000.00
Claims either: (i) be paid the Allowed amount of such

Claim in Cash on the Effective Date, (ii) have
such Claim assumed by Reorganized Debtor, to
be paid by Reorganized Debtor in Cash in the
Allowed amount of any such Claim on the date on
which such Claim is payable under applicable law
or any agreement relating thereto; or (iii) receiv
such other treatment as is agreed by the Holder of
the Allowed Priority Claim, Debtor and
Reorganized Debtor.

D

Priority Claims are not Impaired. Holders of
Allowed Other Priority Claims are not entitled to
vote and are conclusively determined to accept
the Plan.

Class 2| Contrall In the event that the Bankruptcy Court values the8,177,909.05
Secured Claim| Contrail Collateral (defined below in Section 5.5)
at not less than $3,500 per an acre, the Holder pf
the Contrail Secured Claim shall be permitted to
advertise for a foreclosure sale on 3,080 acres gs
set forth oreExhibit “1” (“Surrendered Parcels”)
to the Plan on or after the Effective Date of
confirmation of the Chapter 11 Plan fo

! These amounts were compiled by combining the putksi Claims listed on Debtol
bankruptcy Schedules and any additional amountsded in the Proofs of Claim filed in this cal
As such, these amounts are estimates only, ancchamge as additional Proofs of Claims are f

ck

the

the

W.

S
Se.
iled

and as the adjudication or other resolution of pepaontingent, unliquidated and/or Disputed

Claims occurs. Debtor reserves the right to oligetny Proof of Claim filed.
ACTIVE 42084927v1 09/02/2016 5
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Class

Description

Treatment

Estimated
Amount
of Claims!

foreclosure sale as soon as practicable, but eo
than ninety (90) days after the Effective
Date. Contrail shall accept these parcels in full

lat

satisfaction of the debt owing from the Debtor and

Guarantor in satisfaction of the Contrail
Loan. Contrail shall not be entitled to seek a
deficiency judgment against the Debtor or

Guarantor. If Contrail fails to foreclose on these

properties or refuses to accept a deed in lieu of
foreclosing during the same time period, the
Reorganized Debtor shall execute and record &
quit claim deed to Contrail in the appropriate re
property records at which time Contrail shall
become the legal and equitable title holder todh
parcels and it shall become responsible for the
taxes and insurance on these parcels after the
recordation of the deed. Since all of the debt
owing to Contrail will be satisfied by the partial
surrender of Contrail's collateral, the Guarantor
the loan shall also be released from all liabiity
the debt owing to Contrail upon plan
confirmation. The Debtor and Reorganized
Debtor shall be responsible for the payment of |
petition taxes in accordance with the Chapter 1
Plan and will pay post-petition taxes when and
due through the 90 day period post-Effective
Date. Inthe event that the Bankruptcy Court
determines that the proposed treatment is not t
“indubitable equivalent” to satisfy Contrail's
allowed claim in full, Debtor reserves the right t
either: (1) add additional parcels or (2) provide
New Secured Note that will reflect a principal
reduction based on the Court’s valuation of the
Surrendered Parcels.

In the event the Debtor elects to term out any
deficiency of the Class 2 claims, the New Secu
Loan will be evidenced by the New Secured Ng
which will be executed by Reorganized
Debtor. The New Secured Note will be in the
aggregate principal amount of $8,177,909.05
minus the value of the Surrendered Parcels as
determined by the Court, maturing on the third
(3rd) anniversary of the Effective Date (the

174

es

(0]

bre-

—

AS

DO

ed
te,

“Maturity Date”). Parcels will be released fro

ACTIVE 42084927v1 09/02/2016
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Class

Description

Treatment

Estimated
Amount
of Claims!

the deed of trust securing the deficiency, if aty,
105% of the value set by the Bankruptcy Court
(the “Release Price”). Contrail shall receive Ca|
equivalent to the Release Price that will be
applied to reduce the principal of the New

Secured Note. The New Secured Loan shall be

secured by the remaining Contrail Collateral tha
has not been surrendered to Contrail and the
Rhodes Guaranty. The New Secured Note sha
bear interest at 5.5% that shall accrue and be
added to the principal balance on the Note and
entire outstanding principal balance on the New
Secured Note plus any accrued and unpaid
interest shall be immediately due and payable i
one balloon payment on the Maturity Date. If
Reorganized Debtor fails to make the payment
the Maturity Date, Reorganized Debtor shall
execute a deed in lieu of foreclosure to Contrail
within five (5) business days of the Maturity Dat

that is not mutually extended by the parties to the

New Secured Note.

The Contrail Secured Claim isImpaired and the
Holder of the Contrail Secured Claim is entitled
to vote to accept or reject the Plan.

174

1

the

=)

on

e

Class 3

Secured
Property Tax
Claims

Holders of Class 3 Secured Property Tax Claim
on the Effective Date shall, in full satisfaction,
settlement, release and exchange for such

Allowed Secured Property Tax Claims, receive g

Refinanced Secured Loan evidenced by a
promissory note payable to Mohave County
Assessor in the principal amount of Forty-Two
Thousand, Seven Hundred Thirty-Three Dollars
and 12/100 ($42,733.12) (Refinanced Secured
Tax Loan) maturing two (2) years from the
Effective Date payable in Twenty-Four (24) equ
monthly payments at the interest rate of three
point five percent (3.5%) per annum (Refinance

Secured Tax Note). The Refinanced Secured T

s$42,733.12

al

d
ax

Note shall be executed by the Reorganized Delbtor

and shall be secured by the Property.

Secured Property Tax Claims are Impaired and
Holders of Secured Property Tax Claimsare

entitled to vote to accept or reject the Plan.

ACTIVE 42084927v1 09/02/2016
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Class

Description

Treatment

Estimated
Amount
of Claims!

Class 4

Garrett
Unsecured
Claim

The Holder of the Class 4 Garrett Unsecured
Claim shall, in full satisfaction, settlement, e
and exchange for such Allowed Garrett
Unsecured Claim, receive payment in full on or
before the first anniversary of the Effective Date
on account of his Allowed Garrett Unsecured
Claim.

The Holder of the Class 4 Garrett Unsecured
Claim is entitled to vote to accept or regject the
Plan.

$500,000.00

Class 5

General
Unsecured
Claims

Holders of non-insider Class 5(a) General
Unsecured Claims shall, in full satisfaction,
settlement, release and exchange for such
Allowed General Unsecured Claims, be paid thg
Allowed amount of such Claim in Cash on the
Effective Date.

D

Holders of insider Class 5(b) General Unsecured

Claims shall only receive distributions when net
proceeds of sales of Reorganized Debtor’s real

property assets exceed $10,000,000. Holders of

$2,271,746.47

Class 5(b) shall receive 30% of net sales procegds
above and beyond $10,000,000, until such Claims

are paid in full, bearing interest at the rate @éDa
year treasury note.

General Unsecured Claims are Impaired and
Holders of Allowed General Unsecured Claims
are entitled to vote to accept or regject the Plan.

Class 6

Old Equity
Interests

Holders of Old Equity Interests will receive fifty

percent (50%) of the new membership interest |n

the Reorganized Debtor. The remaining fifty
percent (50%) of the new membership interest
shall be granted to the New Equity Investor for
providing the Confirmation Funds

Old Equity Interests are Impaired and Holders
of Old Equity Interests are entitled to vote to
accept or reject the Plan.

N/A

For a more detailed description of the treatmenthef foregoing Classes of Claims

Interests, see Article V, Section 5.5 below.
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Section 1.4 Voting, Objection to Confirmation and Confirmation Hearing.

Creditors holding Claims in Classes 2, 3, 4, 5@ustiall receive a Ballot to vote to accep
reject the Plan. The Voting Deadline to submit Balot isNovember 29, 2016 Ballots must b
returned to Fox Rothschild LLP, Attention: Brett Axelrod, 1980 Festival Plaza Drive, Suite 7
Las Vegas, Nevada 89135. For more informationrdigg voting, see Article VII, Section 7

below.

[ or

1%

00,
2

The Bankruptcy Court has establisiédvember 29, 201@s the deadline to object to the

Plan. Any objection to the Plan raised after thgection deadline may not be considered by
Bankruptcy Court. The Bankruptcy Court will holchaaring on Confirmation of the Plan start
at 9:30 a.m. on December 13, 2016at Courtroom 2, Foley Federal Building and U.S
Courthouse, 300 Las Vegas Boulevard, South, Las V&g Nevada 89101 For more

information regarding the Confirmation hearing atkections, see Article VII, Section 7.3 below.

Section 1.5 Effectiveness of the Plan.

In order for the Plan to become effective, it mustconfirmed by the Bankruptcy Court g
certain other conditions must be satisfied. Ineordr the Bankruptcy Court to confirm the PI
the Plan must satisfy certain requirements of taekBuptcy Code. For more information regardg
these requirements, see Atrticle VII, Section 7 lbwe

Once the conditions to the Plan’s effectivenes®lwocurred, the Plan will be implemen
according to its terms. Reorganized Debtor willnttaue with its business operations
restructured pursuant to the Plan. For more métion about these and other effects of the F
see Article V below.

ARTICLE II.
EXPLANATION OF CHAPTER 11

Section 2.1 Overview of Chapter 11.

Chapter 11 is the principal reorganization chaptehe Bankruptcy Code pursuant to wh

a debtor may reorganize its business for the beokiis creditors, equity holders, and other MJ:

in interest. Debtor commenced the Chapter 11 ©asthe Petition Date by filing a petition

voluntary relief under chapter 11 of the Bankrupfinde.
ACTIVE 42084927v1 09/02/2016 9
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The commencement of a chapter 11 case createsstaté’ecomprising all the legal a

equitable interests of a debtor in property whardeeated by whomever held as of the date

hd

the

petition is filed. Bankruptcy Code sections 11Q107 and 1108 provide that a debtor may

continue to operate its business and remain ingssgm of its property as a “debtor in possesgion”

unless the bankruptcy court for cause orders tpeiapment of a trustee. In the Chapter 11 Case,

Debtor remains in possession of its property anaticoes to operate its business as a debt
possession. See Article IV, Section 4.1 below.

The filing of a chapter 11 petition triggers theéauatic stay provisions of the Bankrupf
Code. Bankruptcy Code section 362 provides, anmathgr things, for an automatic stay of
attempts by creditors or other third parties toleml pre-petition claims from the debtor
otherwise interfere with its property or busines$here are certain limited exceptions to
automatic stay, including for governmental authesitseeking to exercise regulatory or polig
powers. Except as otherwise ordered by the babhtyupurt, the automatic stay remains in
force and effect until the effective date of a @anéd plan of reorganization.

Confirmation of a plan of reorganization is thenpary goal of a chapter 11 case. The |
sets forth the means for satisfying claims agaamst interests in a debtor’s estate. Unless aete
is appointed, only a debtor may file a plan dutimg first 120 days of a chapter 11 case (the “&
Period”), and the debtor will have 180 days to mb&cceptance of such plan by each Impg

Class (the “Solicitation Period”). However, Bangtcy Code section 1121(d) permits

bankruptcy court to extend or reduce the Filingid®eand Solicitation Period upon a showing
“cause.” The Filing Period and Solicitation Perimdy not be extended beyond 18 months an
months, respectively, from the Petition Date. Belsbught and received an extension of the F
Period and Solicitation Period. As Debtor file@ thlan during the Filing Period, no other cred
or party in interest is permitted to file a plartilitihe expiration of the Solicitation Period (inding
any extension(s) thereof).

Section 2.2 Plan of Reorganization.

Although referred to as a plan of reorganizationplan may provide anything from

complex restructuring of a debtor’s business asdatated obligations to a simple liquidation ¢
ACTIVE 42084927v1 09/02/2016 10
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debtor’s assets. In either event, once a confirpi@d becomes effective, the plan becomes binding

on the debtor and all of its creditors and equdidars, and the prior obligations owed by the depto

to such parties are compromised and exchangedhéobligations specified in the plan. For a

description of key components of the Plan, seeck&rV below.

After a plan of reorganization has been filed, hlodders of impaired claims against and

equity interests in a debtor are permitted to votaccept or reject the plan, unless the plan dogs

provide for the impaired class to receive or retny property on account of its claims or intergsts

in which case the class is deemed to reject the plefore soliciting acceptances of the propgsed

plan, Bankruptcy Code section 1125 requires theéoddb prepare and file a disclosure statement

containing adequate information (under the circamsgs) of a kind, and in sufficient detalil,
enable a hypothetical reasonable investor to makénfarmed judgment about the plan. T
Disclosure Statement is presented to Holders ofalmad Claims against Debtor to satisfy
requirements of Bankruptcy Code section 1125 imection with Debtor’s solicitation of votes
the Plan.

Section 2.3 Confirmation of a Plan of Reorganization.

If all impaired classes of claims and equity ingtseaccept or are deemed to accept a pl
reorganization, the bankruptcy court may confirra glan if the bankruptcy court independef
determines that the other requirements of Bankyuftode section 1129(a) have been satis

See Article VII, Section 7.4. Classes of claimsequity interests that are not “impaired” undg

to
his

the

N of
tly
fied.

I a

plan of reorganization are conclusively presumelaee accepted the plan and thus are not entitled

to vote. Furthermore, classes that are to neithegive nor retain any property under the plan
conclusively deemed to have rejected the plan. A8gee VII, Section 7.1.
Accordingly, acceptances of a plan will generakydwlicited only from those persons w

hold claims or equity interests in an impaired slaBxcept for Class 1 —Priority Claims, which

are not Impaired under the Plan and therefore are demed to unanimously accept the Plan.

In general, a bankruptcy court also may confirniea pf reorganization even though fey
than all the classes of impaired claims againsteandty interests in a debtor accept such plar.

a plan of reorganization to be confirmed, desp#@ajection by a class of impaired claims or gg
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interests, the plan must be accepted by at leastctass of impaired claims (determined without

counting the vote of insiders) and the proponerthefplan must show, among other things, thal

t the

plan does not “discriminate unfairly” and that thlan is “fair and equitable” with respect to each

class of impaired claims or equity interests trest hot accepted the plan. See Article VII, Seg

7.4.

The Plan has been structured by Debtor so thaillisatisfy the foregoing requirements
to any rejecting Class of Impaired Claims or Equriterests, and therefore can be confirme
necessary, over the objection of any (but notGlfsses of Claims or Equity Interests.

ARTICLE III.
BACKGROUND

Section 3.1 Overview and History of Debtor’'s Business Operatios.

tion

as

The Debtor is engaged in the business of commemgmarian development, future

residential and commercial development, owning moore parcels of real property spread ac
the area surrounding the city of Kingman, Arizond@hese parcels include both agrarian
industrial parcels.

Section 3.2 Financial Information and Capital Structure.

(a) Financial Information.

Debtor’s total liabilities were $10,401,790.12, a;isJanuary 5, 2016. The total liabiliti

[OSS

and

consist of the following: (1) $7,700,172.00 — Tebwan; (2) $42,733.12 — real property tax ljen

claims; and (3) $2,271,746.47— unsecured claims.

On February 28, 2016, Mohave County Attorney fifrdof of priority claim no. 2 in th
amount of $42,474.26 for taxes due to the MohavenBoAssessor. On May 3, 2016, Cont
filed proof of secured claim no. 3 in the amount$&177,909.05, and on May 4, 2016, D
Wilson Nursery filed its proof of claim no. 4 inglamount of $1,050,000.00.

(b) Capital Structure.

The Debtor is the successor in interest to Cameridguse, LLC which is the successof i

interest to Sedora, LLC. The Debtor is owned aewd: 42.4215% is owned by James M. Rhg

Dynasty Trust I; 42.4215% is owned by James M. RBddynasty Trust II; 14.30% is owned
ACTIVE 42084927v1 09/02/2016 12
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JMR Irrevocable Investment Trust and 0.8570% bycKee Springs Holdings, Inc. Truck
Springs Holdings, Inc. is the manager of the Debtor
Section 3.3  Events Leading to the Commencement d¢fet Chapter 11 Case.

On June 23, 2005, Sedora Holdings, LLC (“Sedorpig¢decessor in interest to Cambrig

House, LLC (“Cambridge Housé”)entered into a loan agreement (the “ConsolidatedtdAge

Loan”) made pursuant to a deed of trust with Cadatéd Mortgage (the “Consolidated Mortga

Deed of Trust”), encumbering, in part, approximat&l,600 acres of undeveloped propsg

comprising parcel numbers 310-17-004; 313-01-00%/@13-02-008/021-024; 313-20-025; 3!

29-011, NE of Kingman Arizona, commonly known asa¢tek Ranch (the_“Peacock Ratf

Property”). The Consolidated Mortgage Deed of Tmias recorded July 5, 2005 in Book 57
Page 922 of the Official Records of Mohave CouAtyzona.

On June 23, 2005, Sedora executed a promissoryimtdeor of Consolidated Mortgage

ee

lge

ge
prty
b4-
ich

00,

n

the original principal amount of $4,640,000, atiged rate of 12.250% (the_"Consolidated

Mortgage Note”).

On September 29, 2005, an Assignment of Deed cftwas recorded in Book 5861, Page

279 of the Official Records of Mohave County, Amzo between Sedora as borrower

Consolidated Mortgage as Lender.

The Consolidated Mortgage Loan was thereafter msdigto DCR Liquidating Tru$

("DCR”) pursuant to an Assignment of Deed of Trustorded on March 8, 2006 in Book 61
Page 662 of the Official Records of Mohave CouAtyzona.

The Consolidated Mortgage Note was modified pursdanthat certain Extension a
Modification Agreement dated January 11, 2008 dmat tertain Extension and Modificati
Agreement dated April 30, 2009.

The Peacock Ranch Property was transferred by 8éddambridge House by Assignm

of Deed of Trust on September 9, 2005. As a restlcertain defaults of the Consolidat

2 Cambridge House was the predecessor of the Debisuant to that certain Settlem
Agreement dated June 30, 2014 between CambridgeseHand DCR Liquidating Trust, t
successor to Consolidated Mortgage.

ACTIVE 42084927v1 09/02/2016 13

and




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, Nevada 89135
(702) 262-6899
(702) 597-5503 (fax)

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 18 of 209

Mortgage Loan, DCR and Cambridge House enteredsetidlement negotiations. As part of th
negotiations, Cambridge House pledged to the DGhtiadal unrelated property owned by it
secure the DCR Loan (the Golden Valley PropertytaedRed Hills Property). Also, as part of
settlement, DCR required that all of its collatdval held by the borrower in a new entity, forn
specifically to own solely the DCR collateral. Tleatity is the Debtor.

On June 30, 2014, Mohave Agrarian Group, LLC (tkevdimited liability company &
required by the Settlement Agreement) consummadteddrms and conditions of the Settlem
Agreement and executed a Loan and Security Agrelearehsecured promissory note in favo
DCR in the amount of seven million, six hundred tleousand, three hundred twenty-eight dol

($7,610,328.00) (the “DCR Loan Agreement”). Thebfoe did not receive any funds

consideration for entering into the DCR Loan Agreen

On August 4, 2014, a Deed of Trust, Assignment @itR and Leases, Security Agreen
and Fixture Filing was recorded in the Official Retts of Mohave County, Arizona as Docum
No. 2014034006 for $7,610,328.00.

On May 5, 2015, DCR issued a Notice of Event ofddéffor failure to make the April ]
2015 and May 1, 2015 payment.

On or about August 18, 2015, DCR transferred asayasd all if its rights, title and intere
in the DCR Loan Agreement, the New Senior Note,Rhedes Guaranty and the Liens create
the DCR Loan Agreement to Contrail Holdings, LLQC@htrail”) as evidenced by that cert
Assignment of Deed of Trust dated August 12, 2048 secorded in the Official Records
Mohave County, Arizona on August 18, 2015 as Docurhe. 2015036884.

On October 6, 2015, a Notice of Substitution of Siee was recorded in the Offic
Records of Mohave County, Arizona as Document Nid.5P44539, appointing Bruno, Brooks
Goldberg, P.C. as Successor Trustee.

On October 6, 2015, a Notice of Trustee’s Sale weasrded in the Official Records

Mohave County, Arizona as Document No. 201504454@ ‘INotice of Trustee Sale”).
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ARTICLE IV.
THE CHAPTER 11 CASE

Debtor commenced the Chapter 11 Case after haangfully developed the Plan as

an

efficient and equitable means to reorganize itarfmal affairs. Debtor’s goal is to move the Hlan

forward expeditiously so that it can emerge frorapter 11 during 2016. With that goal in mi
an appraisal of Debtor’'s real property assets wasnaissioned from Landauer Valuation
Consulting (the “Appraisal”’). The Appraisal was &l twelve (12) parcels totaling 8,888.31 gr

acres of agricultural land. The Rebuttal AppraRaport dated August 3, 2016 concluded tha

as is “market value” is $31,400,000.00. A true adrect copy of the Rebuttal Appraisal i

attached hereto &s«hibit “B.”

&
DSS

the

Debtor intends to surrender 3,080 acres of its pegperty as part of its Plan. The business

plan for Debtor’s remaining real property asseth @ansist of a multi-step process of land sales

based upon absorption rates for the market overiag of time, as further provided in the Lgnd

Plan (the “Business Plan”).

Debtor intends to proceed on a prompt, yet prudsitedule towards Confirmation of the

Plan in order to minimize the disruption to its gg®ns and the administrative cost of the Cha
11 Case. The following is a summary of the evéimas have taken place in Debtor’'s Chapter
Case and the anticipated course of events.

Section 4.1 Continuation as Debtor In Possession.

Following the commencement of the Chapter 11 CBsbtor remains in control over
assets and business as debtor in possession putsudankruptcy Code section 1108 abg
further order of the Bankruptcy Court. As a delitopossession, the Debtor will be requireq
obtain Bankruptcy Court approval (i) for any tractgans that are outside of the ordinary cours
business, (ii) before making payment of any Claiha arose prior to the Petition Date, and (iii
otherwise required under the Bankruptcy Code fotage specific types of actions or relief.

Section 4.2 Significant Requests for Court Approval.

Debtor filed certain motions and applications fetiaf following commencement of tl

Chapter 11 case, that are summarized below.
ACTIVE 42084927v1 09/02/2016 15
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(a) Employment of Professionals.

The Bankruptcy Code has certain requirements feretmployment and compensation

filed applications for approval to employ the psd®nals listed below.

0] Debtor's Counsel—Fox Rothschild LLP
Prior to the Petition Date, Debtor retained the laun of Fox Rothschild LLP (“Fo

qualifications and prior experience in represeniaiptor, Debtor sought to employ Fox Rothsc
as its counsel in connection with the Chapter 1%$eCaThe Bankruptcy Court granted Debt

application on February 26, 2016 pursuant to BantikguCode sections 327, 329, 1107 and 1

reimbursement of necessary expenses incurred.

(i) Debtor's Appraiser — Landauer Valuation & Advisory

Docket No. 48.

(i) Debtor's Real Estate Agent —Hunt Real Estate, ERA Bal Estate Agentq
and Associates

needed assistance in listing and selling the Ptgpén light of his expertise and success in rigf
and selling real property in Arizona, Mr. Gall wiasst suited to provide such services to Del
and Debtor relied on Mr. Gall in that regard. [Qebfiled an application to employ Mr. G§
pursuant to Bankruptcy Code sections 327, 328, HH0i71108, which application was granted
the Bankruptcy Court. See Docket No. 89.

b. Motion for Single Asset Real Estate Determinatio

Under 11 U.S.C. § 101(51Bthe “SARE Motion”). _See Docket No. 41.
ACTIVE 42084927v1 09/02/2016 16

Debtor engaged Landauer Valuation & Advisory (“Landr”) as its Appraiser to provide

On or about January 13, 2016, Debtor engaged Jalr(‘Glr. Gall”) to provide real estate

of

professionals at the expense of a debtor’s est@ecompliance with these requirements, Debltor

Rothschild”) as its general bankruptcy and reommtion counsel. Based on the firm’'s

hild
DI'S

1 08.

See Docket No. 49. Fox Rothschild bills Debtor ftg services on an hourly basis, plus

all necessary valuation, consultation and reseaectiices to Debtor in connection with its real

property assets. The Bankruptcy Court granted @&bapplication on February 26, 2016. See

services to Debtor as may become necessary thraugtie Chapter 11 case. Specifically, Delptor

Dtor,

sl

by

On February 10, 2016, Contrail filed Motion For Single Asset Real Estate Determinafion
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On March 2, 2016, Debtor filed its Opposition te BARE Motion. _See Docket No. 50.
On March 9, 2016, Contrail filed its Reply to Det$ Opposition to the SARE Motio
See Docket No. 58.

Real Estate Determination Under 11 U.S.C. Sect@i{31B) See Docket No. 87.
C. Debtor's Motion to Extend Exclusivity

On April 22, 2016, Debtor filed itMotion Pursuant to 11 U.S.C. 88 105(A) and 1121

Exclusive Periods Within Which to File a Plan AndSolicit Acceptances Therdiocket No. 70].

Debtors Exclusive Periods Within Which to File afPAnd to Solicit Acceptances Therfmcket
No. 81].

105(a) and 1121(d), Fed. R. Bankr. P. 9014 and Létale 9014 For An Order Extending t
Debtors Exclusive Periods Within Which to File afPAnd to Solicit Acceptances Therfdmcket
No. 82].

On June 9, 2016, the Court entered Gidler Extending the Debtors Exclusive Peri
Within Which to File a Plan and to Solicit Acceptam Theretavhereby the Debtor’'s exclusi
deadline to file a plan of reorganization was edtghto August 4, 2016 and the exclusive dead
to solicit acceptances to the plan was extendé€attober 5, 2016. See Docket No. 92.

d. Debtor’s Valuation Motion

On June 27, 2016, Debtor filed Motion for Valuation of Debtor's Real Propeifpocket

No. 94] (the “Valuation Motion”) for two essentisdasons:

First, in anticipation of filing its Plan, the De@btsought a determination of the value of
Properties for all purposes so it could ensureithgilan satisfied all statutory requirements.de

the Plan, Debtor intends on surrendering some fretal property assets to Contrail as

ACTIVE 42084927v1 09/02/2016 17

On May 18, 2016, Debtor filed iReply to Opposition to Motion Pursuant to 11 U.€}

On May 23, 2016, the Court entered@eder Denying Contrail’'s Motion For Single Asset

Fed. R. Bankr. Procedure 9014 and Local Rule 90b4 An Order Extending the Debtdrs

On May 11, 2016, Contrail filed it®pposition to Motion Pursuant to 11 U.S.C. 88 10%(A
and 1121(D), Fed. R. Bankr. Procedure 9014 and Léude 9014 For An Order Extending the
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secured claim is dependent upon this Court’s valoatf Debtor’s real property assets.

their going concern value so it can establish thlease prices under its loan agreement

Contrail pending a hearing on confirmation of thenP

seeks an impermissible advisory opinion. Secomtti@il asserts that the Motion uses an impr

valuation methodology for purposes of indubitabdgiiealence. Third, Contrail argues that

appraiser opined that the value of Debtor’s Prigeis $9,625,000.
On August 3, 2016, Debtor filed its Reply to CoitsaOpposition to the Valuation Motio

valuation of such property is $8,700,000. In theerg¢ that the Court determines that

Surrendered Parcels is not the “indubitable eqaivilto satisfy Contrail’'s allowed claim in fu

that will reflect a principal reduction based om tGourt’s valuation of the Surrendered Parq
Thus, the Debtor’s projections and the treatmentoftrail under the Plan are subject to chg

depending on the Court’s rulings on the Valuatiootibh.

confirmation of the Plan and the motion for reliefm the automatic stay Contrail intends to

(the “Contested Matters”). The Stipulated Discgvelan Between Debtor and Contrail Holdin

LLC [Docket No. 131] provides that:

ACTIVE 42084927v1 09/02/2016 18

On July 27, 2016, Contrail filed its Oppositiontte Valuation Motion [Docket No. 109].

Debtor’'s proposed surrender of certain of the Pi@gsecannot provide it with the indubitalp

upon release prices unless the Debtor cures imutiefunder the loan with Contrail. Contrajl

Debtor and Contrail agreed to a discovery scheditle respect to the Valuation Motiop,

indubitable equivalent of Contrail’'s secured clainT.hus the proposed treatment of Contrail's

Second, the Debtor has listed the Properties fer aad seeks the Court’s determination of

with

Contrail opposes the Motion on the following grosndFirst, Contrail contends that the Debltor

pper

the

e

equivalent of its claim. Fourth, Contrail contentlat it cannot be compelled to accept the agreed-

S

N

[Docket No. 119]. Debtor’s appraiser reviewed dppraisal submitted by Contrail and prepar¢d a
Rebuttal Report that updated the as is value oft@&b Properties to $31,400,000. Dehtor

increased the size of the property it proposesiteerder to Contrail under the Plan and Debtor’s

the

Debtor reserves the right to either: (1) add addél parcels or (2) provide a New Secured Note

els.

nge

file
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pursuant to Fed. R. Civ. P. 34 shall be due twenty-calendar days after servi

November 30, 2016.

dates and times.

* The Parties will designate expert withesses widpeet to the Contested Matt

will be designated no later than November 4, 2016.

on Plan confirmation, to be held on December 13624t 9:30 a.m.
e. Debtor's Chapter 11 Plan of Reorganization
On August 3, 2016, Debtor filed its Notice of Det¥ Chapter 11 Plan of Reorganizat

[Docket No. 117] (the_ *Plan”) and an Errata to Blan [Docket No. 118].

dated September 2, 2016 [Docket No. 136], whicheddd Class 2 treatment that parcels wil
released from deed of trust securing the deficienicyany, at 105 % of the value set by
bankruptcy court. Contrail to receive cash thdk lva applied to reduce principal of deficiency &
is the concept.

Section 4.3 Compliance with Statutory Requirements.

The Bankruptcy Code imposes certain reporting amdpdiance requirements on chapter
debtors in order to provide transparency and dsok regarding their financial affairs both bef
and during the course of the chapter 11 case. hétoutset of the case, a debtor must: (1
Schedules of Assets and Liabilities; (2) file at&t@ent of Financial Affairs; (3) attend a meetirig
creditors under Bankruptcy Code section 341(a); &4y provide certain initial financia
information to the Office of the United States Tass (“OUST”), followed by additional pos

petition reporting to the OUST on a monthly basW/ith the goal of a smooth and expeditig
ACTIVE 42084927v1 09/02/2016 19

* The Parties may commence written discovery in cotime with the Contestgd

Matters on September 2, 2016. Responses to regisegproduction of documenits

unless otherwise extended by written agreement.scdvery shall close gn

* The hearing on the Valuation Motion shall be heiardonjunction with the hearing

ce,

» The parties shall use reasonable efforts to scheatkpositions at mutually agreeable

D
=
(7]

pursuant to Fed.R.Civ.P. 26(a)(2) no later tharo®et 14, 2016. Rebuttal expdrts

on

On September 2, 2016, Debtor filed its First Ameh@hapter 11 Plan of Reorganization
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resolution of the Chapter 11 Case, Debtor has anly timely complied with these requirements
described below.

Section 4.4 Schedules of Assets and Liabilities.

For a chapter 11 debtor, the Schedules of Asset&iabilities must include:
* Schedule A: Real Property Assets
* Schedule B: Personal Property Assets
» Schedule D: Secured Claims
» Schedule E: Priority Claims
» Schedule F: Unsecured Claims
» Schedule G: Executory Contracts and Unexpired lsease
» Schedule H: Codebtors
Debtor filed its Schedules of Assets and Liab#iten January 19, 2016, which were subsequ
amended on February 4, 2016 [Docket No. 32] andAagust 30, 2016 [Docket No. 13
(collectively, “Schedules”) the contents of whiate aummarized below.
Section 4.5 Assets
Debtor listed on its Schedule A real property assetthe amount of $16,510,000
consisting of the Peacock Mountain Property, thd Bake Property, the Golden Valley Propd
and the Industrial Property. The total value dfthése properties shall be determined by

Bankruptcy Court, which the Debtor believes hasamis” market value of $31,400,000 pursu

to the Rebuttal Appraisal Report dated August 3,620 Debtor listed approximately $143,486|

in personal property assets on Schedule B, whighagoily consist of agricultural assets, ass
related to the propagation/cloning lab, machineny prepaid expenses.
Section 4.6 Liabilities

Debtor identified Contrail as a Creditor holding Secured Claim in the amount
$7,700,172.00 on Schedule D.

Debtor’s total liabilities were $10,401,790.12, a;isJanuary 5, 2016. The total liabiliti

, as

bntly

00

rty
the
ant
00

bets

of

consist of the following: (1) $7,700,172.00 — Tebwan; (2) $42,733.12 — real property tax ljen

claims; and (3) $2,271,746.47— unsecured claims.
ACTIVE 42084927v1 09/02/2016 20
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The Bankruptcy Code provides for certain unsecuatanns existing on the petition date

receive priority above other unsecured claims, sagtax claims, employee wage claims (subje

Schedule E.
Debtor listed Schedule F claim in the amount of7$2,628.00 consisting primarily
contingent liability claims based on an executagtcact, a personal loan and business expens
The following proofs of claim were filed in the Gtar 11 Case:

On February 28, 2016, Mohave County Attorney fifgdof of priority claim no. 2 in th

filed proof of secured claim no. 3 in the amount$8t177,909.08,and on May 4, 2016, Da
Wilson Nursery filed its proof of claim no. 4 ingfamount of $1,050,000.060.

Section 4.7 Executory Contracts and Unexpired Leases

Bankruptcy Code section 365 authorizes a debtgoossession to assume, assume
assign, or reject executory contracts and unexpeasks, subject to certain conditions. Gene
speaking, an “executory contract” is a contracteunathich material obligations remain to
performed by the debtor and the contract counteifp@s). Debtor is a party to four execut
contracts. The contracts listed on Schedule Gisbabkthree service agreements and one purd
agreement. Attached heretoEagibit “E” is Debtor's Schedule of Assumed/Rejected Contrac

Section 4.8 Statement of Financial Affairs.

The Statement of Financial Affairs contains a segé questions to be completed by
debtor regarding various financial and corporatétens. The debtor must provide informat
regarding its income, payments to creditors, penditigation, shareholders, and officers 4

directors, among other items.

Question 1, Debtor listed income of ($865,057.@0)fiscal year ending December 31, 2015

% Debtor reserves the right to object to Contraifsof of claim.

* Debtor will be objecting to the Dave Wilson Nurgeroof of claim.
ACTIVE 42084927v1 09/02/2016 21
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certain limits) and consumer deposit claims. Debsted Claims in the amount of $42,733.12( on

D

amount of $42,474.26 for taxes due to the MohavenBoAssessor. On May 3, 2016, Contyalil
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Debtor filed its Statements of Financial Affairs danuary 19, 2016. In response to Payt 1:
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response to Part 2: Question 4, Debtor listed paysneotaling approximately $389,000.00
insider Creditors within one year of the Petitioat® In response to Part 6, Question 11, Dg
listed payments totaling approximately $25,000.@@ted to this bankruptcy filing. In response
Part 11: Question 21, Debtor listed various equigmesed on its Property which is owned
Kingman Farms, LLC.

Section 4.9 341(a) Meeting.

Pursuant to Bankruptcy Code section 341(a), the DWd&nducts an initial meeting
creditors shortly after the commencement of a hartky case. At the section 341(a) meet
OUST personnel review the debtor's Schedules ofetssand Liabilities and Statements
Financial Affairs, and creditors have the oppotiyno ask questions of a debtor representa
regarding the same. The 341(a) meeting for Detwiok place on February 11, 2016 and
closed by the OUST at the conclusion thereof.

Section 4.10 Office of the United States Trustee Reporting.

At the outset of a chapter 11 case, the OUST regulne debtor in possession to pro

to
bbtor
b {0

by

ng,
of
tive

vas

de

certain initial information regarding insurance eoage and other matters. The OUST also requires

the debtor in possession to provide monthly postipe financial reporting in a format determinged

on a case-by-case basis. Debtor filed its firgshtily operating report on February 19, 2016,

the

second on March 18, 2016, the third on April 200&Qhe fourth on May 1, 2016, the fifth on Jyine

21, 2016, the sixth on July 20, 2016 and the séventAugust 22, 2016.

Section 4.11 Creditors Committee.

Bankruptcy Code section 1102 directs the OUST fmagh a committee of creditors holdi
unsecured claims, and also authorizes the OUSPppoiat additional committees of creditors of
equity security holders as the OUST deems apprtepridio date, no creditors committee has |
appointed.

Section 4.12 Plan Solicitation and Confirmation Process.

As noted above, Debtor filed its Chapter 11 Cadh wie intent to proceed immediats

down the path to presenting the Plan to its Creslifor their acceptance or rejection and to

of

een

a)

”

y
the

Bankruptcy Court for confirmation. Debtor has &teyl October 19, 2016 for approval of this

ACTIVE 42084927v1 09/02/2016 22
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Disclosure Statement, December 13, 2016 for thargan Confirmation of the Plan, and Janu

27, 2017 for the Plan Effective Date. In ordeetsure that this process moves forward smog

ary

pthly

and expeditiously, Debtor seeks to establish aerpabcedures for providing notice of, gnd

soliciting votes on, the Plan.

Section 4.13 Solicitation Procedures.

Debtor developed certain customized proceduresf@mds for the solicitation of votes
accept or reject the Plan. The forms of Disclosst&ement, along with various other formg
notice and proposed ballot forms, are to be usaimmection with certain Solicitation Procedu
which cover four main topics:

(a) Voting Eligibility: Establishment of the Votingecord Date, Identification ¢

Claims Eligible to Vote, Identification of Eligiblelolders, Determination ¢
Amount of Claims for Voting Purposes and Reservataf Rights re

Estimation and/or Designation;

(b) Noticing: The Confirmation Hearing Notice, Nu#i of Non-Voting Status

Solicitation Packages, Disputed Claim Notice, Addes, Undeliverab
Mail and the Plan Supplement;

(c) Submission and Tabulation of Votes: Voting Deswm] Completion

Submission and Tabulation of Ballots; and

(d) Confirmation Hearing: Confirmation Hearing a@tjection Deadline.

The Solicitation Procedures are attached as amiexhithe Solicitation Procedures Ordjs

which is included in the Disclosure Statement #alion package. In addition, certain k

provisions of the Solicitation Procedures are ezfeed in Article VII of this Disclosure Statemert.

ARTICLE V.
SUMMARY OF THE PLAN

THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE ANMEANS FOR
IMPLEMENTATION OF THE PLAN AND OF THE CLASSIFICATI®I AND TREATMENT
OF CLAIMS AND INTERESTS UNDER THE PLAN. IT IS QUAEIED IN ITS ENTIRETY

BY REFERENCE TO THE PLAN, WHICH IS ANNEXED TO THISDISCLOSURHE
ACTIVE 42084927v1 09/02/2016 23
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STATEMENT ASEXHIBIT “A”  AND WHICH SHALL CONTROL IN THE EVENT THAT IT]
VARIES FROM THE TERMS OF THIS DISCLOSURE STATEMENT.

THE PLAN, SUBJECT TO THE PROVISIONS OF THE BANKRUEY CODE,
PROVIDES FOR THE TREATMENT OF ALL CREDITORS THAT HD CLAIMS ARISING
PRIOR TO THE CONFIRMATION DATE OF THE PLAN, FOR THEPAYMENT OF
ADMINISTRATIVE PRIORITY CLAIMS AND FOR THE TREATMENT OF EQUITY
INTERESTS IN DEBTOR.

THE SUMMARIES OF THE PLAN AND OF OTHER DOCUMENTS REERRED TO
HEREIN DO NOT PURPORT TO BE PRECISE OR COMPLETE SEMENTS OF ALL THE
TERMS AND PROVISIONS OF THOSE DOCUMENTS. REFERENCE MADE TO THE
PLAN AND THE OTHER DOCUMENTS FOR THE FULL AND COMHAETE STATEMENTS
OF THEIR TERMS AND PROVISIONS.

SINCE THE PLAN DEALS WITH SOPHISTICATED LEGAL CONCETS, AND
INCORPORATES THE DEFINITIONS AND REQUIREMENTS OF HBEHBANKRUPTCY
CODE, YOU MAY WISH TO CONSULT WITH COUNSEL OF YOURHOICE IN MAKING
YOUR DECISION REGARDING YOUR VOTE ON THE PLAN. TOHE EXTENT THAT THE
TERMS OF THIS DISCLOSURE STATEMENT VARY FROM THE RMS OF THE PLAN OR
ANY OTHER OPERATIVE DOCUMENT, THE TERMS OF THE PLAMR SUCH OTHER
OPERATIVE DOCUMENT SHALL BE CONTROLLING.

ARTICLE XI OF THE PLAN, EFFECT OF CONFIRMATION OF HE PLAN,
CONTAINS DISCHARGES, INJUNCTIONS, RELEASES AND EXCBATIONS THAT
SHOULD BE READ CAREFULLY BY ALL STAKEHOLDERS. THEUSE THEREIN OR
‘RELEASED PARTY” OR “RELEASEES” INCLUDES, AMONG OTHRS, CURRENT ANC
FORMER OFFICERS AND DIRECTORS OF THE DEBTOR AND THETHER PERSONJ
AND ENTITIES THAT FALL WITHIN THE DEFINITION OF RELATED PARTY PURSUANT|
TO THE PLAN.

ACTIVE 42084927v1 09/02/2016 24
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Section 5.1 Overall Structure of the Plan.

Claims (unclassified) and Allowed Priority ClaintSlgss 1) will receive Distributions equal to
full Allowed amount of the Claims as required bg ankruptcy Code (unless otherwise agree
the Holder(s) of such Claim(s)).

The Class 2 Secured Claim of Contrail Holdings Ishalsatisfied by, in the event that

Contrail to foreclose on the Surrendered Parcelproafter the Effective Date of confirmation

accept these parcels in full satisfaction of thétd®wning from the Debtor and Guarantor

satisfaction of the Contrail Loan. In the evenattithe Bankruptcy Court determines that

Debtor reserves the right to either add additiqpaaktels or provide a New Secured Note that
reflect a principal reduction based on the Cowlsiation of the Surrendered Parcels.

Class 3 Secured Property Tax Claims will receiver@missory note payable to Mohg

Dollars and 12/100 ($42,733.12) (Refinanced Secili@dLoan) maturing two (2) years from
Effective Date payable in Twenty-Four (24) equalntidy payments at the interest rate of th
point five percent (3.5%) per annum (RefinanceduBstt Tax Note).
Class 4 Garrett Unsecured Claim shall, in fullsfatition, settlement, release and excha
for such Allowed Garrett Unsecured Claim, receivayrpent in full on or before the fir
anniversary of the Effective Date on account ofAliswed Garrett Unsecured Claim.

Class 5(a) General Unsecured Claims shall, in datlisfaction, settlement, release

in Cash on the Effective Date. Holders of Clagsg Spall only be entitled to distributions when

proceeds of sales of Reorganized Debtor’s real grtpmssets exceed $10,000,000. Holdef
ACTIVE 42084927v1 09/02/2016 25

Court and consummated, the Allowed Administrativaii@s (unclassified), Allowed Priority Tgx

Bankruptcy Court values the Contrail Collateralnat less than $3,500 per an acre, allowy

this Chapter 11 Plan but no later than ninety (@@ys after the Effective Date. Contrail sh

proposed treatment is not the “indubitable equidleo satisfy Contrail's allowed claim in ful,

County Assessor in the principal amount of FortyeT'Whousand, Seven Hundred Thirty—Tht[ee

exchange for such Allowed General Unsecured Claagaid the Allowed amount of such Clgi

Under the Plan, Claims against and Equity Inter@stBebtor are divided into Classes

according to their relative seniority and othetesia. If the Plan is confirmed by the Bankruptcy
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Claims are paid in full, bearing interest at thee iaf a 10 year U.S. Treasury note .

Class 6 Old Equity Interests will receive fifty pent (50%) of the new membership inte

be granted to the New Equity Investor for providihg Confirmation Funds.

Section 5.2 Classification and Treatment of Claims and Interess Under the Plan.

a debtor's creditors and interest holders. In @@ae with Bankruptcy Code section 1123,

Plan divides Claims and Interests into Classessatglforth the treatment for each Class (other

1123(a)(1), need not be and have not been clagsifiBankruptcy Code section 1122 requires
each Class contain only Claims or Interests thatsabstantially similar to the other Claims
Interests in such Class.

A Claim or Interest is placed in a particular Clasdy to the extent that the Claim

Plan only to the extent that such Claim or Intei®sin Allowed Claim in that Class and such ClI
has not been paid, released or otherwise settledtprthe Effective Date.

Section 5.3 Unclassified Claims.

(a) Administrative Claims.

Administrative Claims are Claims for costs and egaes of administration, pursuant
Bankruptcy Code sections 503(b), 507(a)(2), 508(%46(c)(2), including, but not limited to:

the actual and necessary costs and expenses uhcafter the Petition Date and through

salaries, or commissions for services, and paymentgoods and services); (b) the value of

goods received by Debtor within twenty (20) dayblethe Petition Date which goods have b

ACTIVE 42084927v1 09/02/2016 26

Interest falls within the description of that Clas®l is classified in other Classes to the extest t

Interest is also placed in a particular Class Hierpgurpose of receiving Distributions pursuant t

Class 5(b) shall receive 30% of net sales proceddse and beyond $10,000,000, until such

est

in the Reorganized Debtor. The remaining fiftyqest (50%) of the new membership interest ghall

Bankruptcy Code section 1123 provides that a plastrolassify the claims and interestg of

the

than

Administrative Claims and Priority Tax Claims whjcpursuant to Bankruptcy Code sectjon

that

or

or

any portion of the Claim or Interest falls withimet description of such other Classes. A Clairn or

Him

to
a)

the

Effective Date of preserving the Estate and opagathe business of Debtor (such as wapes,

any

een

sold to Debtor in the ordinary course of its busse(c) compensation and reimbursement of
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expenses for legal, financial advisory, accountang] other services, including but not limited

Allowed Professional Fees, pursuant to BankruptogeCsections 328, 330(a) or 331 or otheny

to,

vise

for the period commencing on the Petition Date anding on the Effective Date; (d) all fees and

charges assessed against the Estate, pursuardpterci23 of the Judicial Code and 28 U.S.
1930; and (e) all Bankruptcy Court approved requést compensation or expense reimburser
for making a substantial contribution in the Chagte Case, pursuant to Bankruptcy Code sec
503(b)(3), (4) and (5).

The Holder of an Administrative Claim, other thang Professional Fee Claim, or (ii)

liability incurred and paid in the ordinary coursé business by Debtor, must File with {

Bankruptcy Court and serve on Debtor and Debtarignsel, notice of such Administrative CIE:Iim

on or before the Administrative Claim Bar Date. cBunotice must include, at minimum, (i)

name of the Holder of such Administrative Claim) ¢(he basis of the Administrative Clai

C. §
nent

ions

a

he

he

mn,

including why it is entitled to administrative prity under the Bankruptcy Code, and (iii) the

amount of the Administrative Claim. Failure tog=dnd serve such notice timely and properly §
result in the Administrative Claim being foreverrtaa and discharged.

Subject to the provisions of Bankruptcy Code se&stiB30(a), 331 and 503(b), each Ho
of an Administrative Claim shall, either: (x) beigpdrom the Confirmation Funds in the Allow
amount of any such Administrative Claim on, or @srsas reasonably practicable after, the lat
(i) the Effective Date, (ii) the date upon whiclcButAdministrative Claim becomes Allowed, or (
such date as is otherwise agreed to by Debtor ordaeized Debtor, as the case may be, an
Holder of such Administrative Claim; or (y) havecbuAdministrative Claim assumed
Reorganized Debtor, to be paid by Reorganized DebtGash in the Allowed amount of any su
Administrative Claim on, or as soon as reasonabdgtiable after, the later of (i) the date u
which such Administrative Claim becomes Allowed) {he date on which such Administrati
Claim becomes due in the ordinary course of busjnas(ii) such date as is otherwise agree(

Debtor, Reorganized Debtor and the Holder of sudmifistrative Claim.
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(b) Professional Fee Claims and US Trustee Fees.

applications for Professional Fee Claims constitutamounts due for services rendered o

unless otherwise ordered by the Bankruptcy Co@);Debtor shall pay, or cause to be paid,
accrued US Trustee Fees on or before the Effe€iate of the Plan; and following the Effect

Date, the Reorganized Debtor shall be responsisléirhely payment of all US Trustee Fees u

are paid in full; (C) Debtor or Reorganized Debtas applicable) shall File with the Bankrup
Court and serve on the United States Trustee deglyafinancial report for each quarter (or port
thereof) that the Chapter 11 Case remains opeucin format as reasonably may be required by
United States Trustee.

Section 5.4 Priority Tax Claims.

applicable state law are secured by a lien on ddd'slassets.
The legal and equitable rights of the Holders abfity Tax Claims are unaltered by t
Plan. Each Holder of an Allowed Priority Tax Clashall receive, subject to Section 5.4 of

Plan and at Debtor’s option, either:

Cash on the Effective Date,

(2) have such Claim assumed by Reorganized Detatdwe paid by Reorganizs
Debtor in Cash in the Allowed amount of any suchi@lon the date on which such Claim
payable under applicable law or any agreementimglélbereto; or

(3) receive such other treatment as is agreed byHblder of the Allowe
Priority Tax Claim, and the Debtor and Reorganipsdtor. Under the Plan, Holders of Allow
Priority Tax Claims against the Debtor shall notelbéitled to any payments on account of any
Petition Date interest or penalty with respect toiroconnection with an Allowed Priority T4

ACTIVE 42084927v1 09/02/2016 28

Notwithstanding the foregoing or anything to thenttary in the Plan: (A) all fing

502(i) or 507(a)(8). Priority tax claims do notlmdead valoremtax claims if such claims undgr

(1) from the Confirmation Funds, be paid the All@wemount of such Claim |n

N or

before the Effective Date shall be Filed no lateant twenty (20) days after the Effective Date,

all
ve

ntil

such time as the Final Decree closing this Chapie€Case is entered and all US Trustee Fee$ due

Fcy
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Priority Tax Claims are any Claims entitled to pityo under Bankruptcy Code sectigns

the
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Claim. Any such Claim or demand for any post RetiDate interest or penalty will be discharged

upon the entry of the Confirmation Order by BankoypCode section 1141(d)(1), and the Allowy
Priority Tax Claim Holder shall not assess or afieto collect such accrued interest or pen
from the Debtor, Reorganized Debtor, or their prope

Section 5.5 Classified Claims.

(a) Class 1 —Priority Claims.

Class 1 consists of Priority Claims against Debthich are Allowed Claims entitled

priority under Bankruptcy Code sections 507(a) othan under subsections (a)(2) through (g

thereof. The legal and equitable rights of thedddd of Allowed Other Priority Claims afe

unaltered by the Plan. Each Holder of an AllowearRy Claim shall, either: (i) be paid t}
Allowed amount of such Claim in Cash on the EffextDate, (ii) have such Claim assumed
Reorganized Debtor, to be paid by Reorganized DebtGash in the Allowed amount of any su
Claim on the date on which such Claim is payabl@eurapplicable law or any agreement rela
thereto; or (iii) receive such other treatment siagreed by the Holder of the Allowed Prio
Claim, Debtor and Reorganized Debtor.

Class 1 Claims are not Impaired and the HoldersAtbdwed Priority Claims ars
conclusively deemed to have accepted the Planuantrso Bankruptcy Code section 1126

Therefore, the Holders of Class 1 are not entiitedote to accept or reject the Plan.

(b) Class 2 — Contrail Secured Claim.

Class 2 consists of the Contrail Secured Claimregddebtor.

The claim of Contrail in the amount of $8,177,9@(Proof of Claim No. 3) is secured by
first priority deed of trust on the following patseof real property : 354-29-011, 313-01-035, 3
01-005, 313-02-023, 313-02-022, 313-02-021, 31302 313-02-024, 310-17-004, 313-20-0
215-01-072, 341-15-008 ( collectively, “Contrail &beral”’). The total value of all these propest

shall be determined by the Bankruptcy Court, whiehDebtor believes has an “as is” market v{
of $31,400,000 pursuant to the Rebuttal Appraisgdd®t dated August 3, 2016.

In the event that the Bankruptcy Court values thant€ail Collateral at not less th

$3,500 per an acre, this claim shall be satisfeeébdows: Contrail shall be permitted to advesti

ACTIVE 42084927v1 09/02/2016 29

ed

alty

0]

)(8)

e
by
ich

[ing

ty

\1%4

a
13-
25,

e

hlue




Las Vegas, Nevada 89135
(702) 262-6899
(702) 597-5503 (fax)

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 34 of 209

for a foreclosure sale on 3,080 acres as set fortBxhibit “1” to the Plan (“Surrendered Parce

parcels in full satisfaction of the debt owing frahe Debtor and Guarantor in satisfaction of
Contrail Loan. Contrail shall not be entitled ek a deficiency judgment against the Debtd

Guarantor. If Contrail fails to foreclose on thgseperties or refuses to accept a deed in lig

claim deed to Contrail in the appropriate real grtyprecords at which time Contrail shall beca

the legal and equitable title holder to these gdaraed it shall become responsible for the taxe

principal reduction based on the Court’s valuabbthe Surrendered Parcels.

the value of the Surrendered Parcels as deterniigethe Court, maturing on the third (3

Price”). Contrail shall receive Cash equivalenthe Release Price that will be applied to req
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as practicable, but no later than ninety (90) ddtier the Effective Date. Contrail shall accemst#y

will be satisfied by the partial surrender of Caults collateral, the Guarantor on the loan shisiba

)

on or after the Effective Date of confirmation bist Chapter 11 Plan for a foreclosure sale as soon

the
ror

u of

foreclosing during the same time period, the Renmgal Debtor shall execute and record a |quit

me

an

insurance on these parcels after the recordatidheofleed. Since all of the debt owing to Conrail

be released from all liability on the debt owingQontrail upon plan confirmation. The Debtor and
Reorganized Debtor shall be responsible for themasy of pre-petition taxes in accordance with
this Chapter 11 Plan and will pay post-petitioneaxvhen and as due through the 90 day period
post-Effective Date. In the event that the BankeyCourt determines that the proposed treatient
is not the “indubitable equivalent” to satisfy Crmiks allowed claim in full, Debtor reserves the

right to either: (1) add additional parcels or f2pvide a New Secured Note that will reflegt a

In the event the Debtor elects to term out anyctkicy of the Class 2 claims, the Npw
Secured Loan will be evidenced by the New Securete Nvhich will be executed by Reorganized

Debtor. The New Secured Note will be in the aggtegrincipal amount of $8,177,909.05 mipus

d)

anniversary of the Effective Date (the "Maturityt®g. Parcels will be released from the deed of

trust securing the deficiency, if any, at 105%ld value set by the Bankruptcy Court (the “Relg¢ase

uce

the principal of the New Secured Note. The NewuBsd Loan shall be secured by the remaiping
Contrail Collateral that has not been surrendece@dntrail and the Rhodes Guaranty. The New

Secured Note shall bear interest at 5.5% that sleallue and be added to the principal balange on
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the Note and the entire outstanding principal bzdaon the New Secured Note plus any accfued

and unpaid interest shall be immediately due anlga in one balloon payment on the Maturity

Date. If Reorganized Debtor fails to make the paytron the Maturity Date, Reorganized Deltor

shall execute a deed in lieu of foreclosure to @ointvithin five (5) business days of the Matuiity

Date that is not mutually extended by the parteeshe New Secured Note. Attached heret
Exhibit “H” are the New Secured Loan Documents.
Class 2 is Impaired. Holders of Allowed Class Zued Claims are entitled to vote

accept or reject the Plan.

(c) Class 3 — Secured Property Tax Claims

Class 3 consists of Real Property Tax Liens ag&estor.

Holders of Class 3 Secured Property Tax Claims lwn Effective Date shall, in ful

D as

satisfaction, settlement, release and exchangesdoh Allowed Secured Property Tax Claims,

receive a promissory note payable to Mohave Coésgessor in the principal amount of Foity-

Two Thousand, Seven Hundred Thirty-Three Dollais B2/100 ($42,733.12) (Refinanced Secyred

Tax Loan) maturing two (2) years from the Effectidate payable in Twenty-Four (24) eq
monthly payments at the interest rate of three tpfwe percent (3.5%) per annum (Refinan

Secured Tax Note). The Refinanced Secured Tax Nbdél be executed by the Reorgani

Lal
ced

ved

Debtor and shall be secured by the Property. Qassmpaired. Therefore, the Holders of Clags 3

Secured Property Tax Claims are entitled to votctept or reject the Plan.

(d) Class 4 — Garrett Unsecured Claim

Claims in Class Class 4 consists of the Unsecured Claim of Is&irmett against Debtor.

Treatment Holder of the Class 4 Garrett Unsecured Clairallshn full satisfaction

settlement, release and exchange for such Allowade®& Unsecured Claim, receive payment in

full on or before the first anniversary of the Efige Date on account of its Allowed Garn
Unsecured Claim.
Class 4 is Impaired. Holders of the Class 4 Gallaesecured Claim are entitled to votg

accept or reject the Plan.
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(e) Class 5 - General Unsecured Claims.

Class 5(a) consists of non-insider General Unsec@aims against Debtor. Class 5
consists of General Unsecured Claims of insiddrsK{ngman Farms, LLC’s claim in the amot
of $567,861.47 pursuant to a Shared Services Agreerand (2) Shumway Well Water Systel
claims in the amount of $1,200,000.00.

Holders of Class 5(a) General Unsecured Claimsl,shalfull satisfaction, settlemer
release and exchange for such Allowed General WinsdcClaims, be paid the Allowed amount
such Claim in Cash on the Effective Date. Hold#r€lass 5(b) General Unsecured Claims {
only receive distributions when net proceeds oésalf Reorganized Debtor’s real property ag
exceed $10,000,000. Holders of Class 5(b) shattive 30% of net sales proceeds above
beyond $10,000,000, until such Claims are paidiity bearing interest at the rate of a 10 year
Treasury note.

Class 5 Claims are Impaired under the Plan. ToezefHolders of Class 5 Claims @

entitled to vote to accept or reject the Plan.

() Class 6 — Old Equity Interests.

Class 6 consists of all Old Equity Interests.

Holders of Old Equity Interests will receive fifyyercent (50%) of the new members
interest in the Reorganized Debtor in consideratidnthe New Capital Contribution. T}
remaining fifty percent (50%) of the new membershigrest shall be granted to the New Eq
Investor for providing the Confirmation Funds. a€3 6 Interests are Impaired and the Holde
Old Equity Interests are conclusively deemed toehejected the Plan, pursuant to Bankruj
Code section 1126(g), and will therefore not béledtto vote to accept or reject the Plan.

Section 5.6 Means of Implementation of Plan.

(a) Plan Implementation.

The Plan shall be implemented in all respects maaner that is consistent with the tef
and conditions of the Operative Documents and #gpirements of section 1123(a) and o
applicable provisions of the Bankruptcy Code. Withlimiting the generality of the foregoing, t
New Capital Contribution shall be used to fund Han and shall be distributed or applied in
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manner necessary to provide all required ConfirmmaEunds for Distribution pursuant to the P

needs. On the Effective Date, that portion of Kewv Capital Contribution to be used for
Confirmation Funds shall be turned over to the filigtion Agent for Distribution pursuant to t
Plan.

(b) The New Equity Investor shall pay Cash to the Raoed Debtor in the amount

line of credit or similar device for the balancetloé New Capital Contribution.

Section 5.7 Issuance of Equity Interests.

(a) Reorganized Debtor.

On the Effective Date, Old Equity Interests shalldxtinguished, canceled, terminated

of no force and effect.

(b) Reorganized Debtor New Equity Interests.

The Reorganized Debtor New Equity Interests shaisbued as follows:

new membership interest in the Reorganized Dehtat;
(2) Fifty percent (50%) of the new membership iastrshall be granted to the N
Equity Investor for providing the Confirmation Fuead

Section 5.8 Disposition of Assets, Properties and Equity Intersts.

On the Effective Date (as more fully set forth irtiéle X1 of the Plan), without any furth
action, the Reorganized Debtor will be vested vailhof Properties, free and clear of all Clair
Liens and Old Equity Interests (except for Liensyinled or authorized pursuant to the Plan).

Section 5.9 Assumption of Liabilities.

On the Effective Date, unless such Claims shallpaégd on or prior to such dat
Reorganized Debtor shall be deemed to have assame@laim that is an Administrative Claim

Priority Tax Claim or a Priority Claim (includinghg such Claims that are Disputed Claims or \
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(1) Holders of Class 6 Old Equity Interests wilteeve fifty percent (50%) of the

an,

satisfy the costs, expenses, required paymentseatidements outlined herein on the Effective

Date and provide the Reorganized Debtor with waylaapital and funding for operations and Rlan
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respect to which any applicable period for assgrarClaim has not expired). Attached heret
Exhibit “F” is Debtor’'s Scheduled of Disputed Claims.

Section 5.10 Corporate Actions.

and without further order of the Bankruptcy Courheed for corporate approval,
the Reorganized Debtor Operating Agreement shp#rsede and replace all othe

corporate agreements and bylaws previously goveithi@ Debtor.
(b) Renaming Reorganized Debtor and Authority to Execut Operative Documents
The Confirmation Order shall, among other thingsnstitute an Order authorizing t
managers, officers, and agents of the Debtor aratgReized Debtor to execute and deliver
Operative Documents, as applicable (to the extbay thave not already been executed
delivered), including without limitation all documis necessary to, on or prior to the Effec
Date, rename Reorganized Debtor, at the optionianthe sole discretion of the Reorganiz

Debtor, without requiring any further corporaterauizations and notwithstanding the requirem

is attached hereto &«hibit “G.”

(©) Good Faith and Non Avoidability.

The Confirmation Order shall, among other thinggve that: (i) Debtor, Reorganiz
Debtor and New Equity Investor have acted in gaoidhf (i) the Distributions and/or considerat
received by the New Equity Investor and Reorgani2ethtor shall not be subject to avoidar
turnover or disgorgement in any subsequent insalygmoceeding by any Person or Entity; §
(i) the Liens securing the New Secured Loan citusts valid first priority Liens, subject only
any Permitted Encumbrances.

Section 5.11 Management.

Following the Effective Date, Reorganized Debtoalstbe managed as provided in
Reorganized Debtor Operating Agreement and thee8h&ervices Agreement with Kingm
Farms, LLC. It is anticipated that the ReorganiBsbtor will be managed by Truckee Sprij

Holdings, Inc., a Nevada corporation.
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Section 5.12 Exemption from Certain Transfer Taxes and Further Transactions.

Pursuant to Bankruptcy Code section 1146(a), theaisce or exchange of any security, or

the making or delivery of any instrument of tramsfader, in furtherance, or in connection with

the

Plan, including, but not limited to, any deeds]sbof sale, assignments or other instruments of

transfer (including those with respect to the Progs), shall not be subject to any stamp tax,
estate transfer tax or similar tax.
Section 5.13 Final Decree.

Notwithstanding otherwise applicable law, the Clagdtl Case shall be closed and a R
Decree entered as soon as possible after the encerof the Effective Date.

Section 5.14 Effectuating Documents, Further Transactions.

On and after the Effective Date, Debtor and itsnégjeofficers and members thereof,
authorized to and may issue, execute, deliver, diterecord such contracts, securities, instrumg
releases, and other agreements or documents aedstaih actions as may be necessar
appropriate to effectuate, implement, and furthedence the terms and conditions of the Pla
the name of and on behalf of Debtor, as applicable#hout the need for any approvg
authorizations, or consents except for those esgfyresquired pursuant to the Plan.

Section 5.15 Post Effective Date Fees and Expenses.

a. From and after the Effective Date, the Distributdgent shall pay all Post Effecti
Date Fees from the Post Effective Date Fee FunHowitthe necessity of any approval by
Bankruptcy Court.

b. In the event, and to the extent, that there aresufbicient funds in the Post Effecti
Date Fee Fund from which to pay any of the Posediife Date Fees, the Reorganized De
shall, in the ordinary course of business and withthe necessity of any approval by
Bankruptcy Court, pay any Post Effective Date Faed Expenses, which are not paid by

Distribution Agent from the Post Effective Date Faend.

real

inal

are
bnts
y or
hin

Is,

e

the

e
btor
the

the

C. In order to seek payment of Post Effective DatesFeach respective Professional

will send its invoice to the Reorganized Debtor &nstribution Agent, and the Reorganized Del

shall have ten (10) business days thereafter withimch to notify the Professional and f{
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Distribution Agent in writing that it objects todhnvoice. If no objection is made within that &

m

frame, Distribution Agent or Reorganized Debtor §pplicable) shall pay the invoice within thifty

(30) days thereafter. In the event the Reorgani2eltor objects and the parties are unabl
resolve the objection, the Professional may brimg matter before the Bankruptcy Court o
motion for determination.
ARTICLE VI.
PROVISIONS CONCERNING PLAN DISTRIBUTIONS

Section 6.1 Distributions on Account of Claims Allowed as of tle Effective Date.

Distributions under the Plan on account of Claimiewed on or before the Effective Dg
shall be made on the Effective Date, or on the fiege thereafter as is reasonably practicable.

Section 6.2 Distributions on Account of Claims Allowed After the Effective Date.

(a) Payments and Distributions on Disputed Administratve and Priority Claims.

In the event that there are Disputed Administraf@aims or Disputed Priority Clain
requiring adjudication and resolution and such i@sahave not become Allowed or Disallow
prior to the Effective Date, then the obligatiorsttisfy such Claims shall be from the Confirma
Funds which are held for same, but to the extesrtetlare no available Confirmation Funds fi

which to pay such Claim, the obligation to satisbich Claims will be assumed by Reorgan

Debtor, subject to Allowance or Disallowance by tBankruptcy Court. Except as otherwli:e

provided in the Plan, or Final Order, any Dispukelininistrative Claim or Disputed Priority Clai
that becomes Allowed after the Effective Date shallsatisfied from the Confirmation Funds
performed by Reorganized Debtor in the ordinaryrsewf business in accordance with the te
and conditions of any controlling agreements, c®wft dealing, course of business, or indu

practice.

(b) Special Rules for Distributions to Holders of Dispted Claims.

Except as otherwise provided in the Plan and exaspbtherwise agreed by the reley
parties: (i) no partial payments and no partiatButions shall be made with respect to a Disp
Claim until all such disputes in connection withcluDisputed Claim have been resolved

settlement or Final Order, and (ii) any Entity ttetids both an Allowed Claim and a Dispu
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Claim shall not receive any Distribution on theoMled Claim unless and until all objections to

Allowed.

(c) Manner of Payment Under the Plan.

Distributions of Cash to be made by the Distribmitidgent pursuant to the Plan shall

account or by wire transfer from a domestic bank.

(d)  Whole Dollars.

reflect a rounding of such fraction to the neavdsble dollar (up or down).

(e) Escheat.

Holders of Allowed Claims shall have three (3) nfi@nfrom the check date to negoti

escheat to the Distribution Agent and shall be miyndistributed to Reorganized Debtor
accordance with Bankruptcy Code section 347).

Section 6.3 Delivery of Distributions.

(a) Record Date for Distributions

Holders listed on the Claims Register as of theelof business on the Distribution Record D
Notwithstanding the foregoing, if a Claim is tragséd twenty or fewer days before
Distribution Record Date, the Distribution Agentallmake Distributions to the transferee only
the extent practical and in any event only if thkevant transfer form contains an unconditional

explicit certification and waiver of any objectibmthe transfer by the transferor.

(b) Distribution Agent.

The Distribution Agent shall make all Distributioreqjuired under the Plan.
ACTIVE 42084927v1 09/02/2016 37

responsible for making Distributions shall be auitexl and entitled to recognize only those re¢

the

Disputed Claim have been resolved by settlementinal Order and the Claims have bgen

be

made, at the discretion of the Distribution Agdmt,check drawn on the Distribution Agent’s bank

Any other provision of the Plan to the contrarywithistanding, no payments of cents will

be made. Whenever any payment of cents would witerbe called for, the actual payment may

pte

Distribution checks issued by the Distribution Agander the terms of the Plan, otherwise payrpent

on such checks may at the Distribution Agent’'s stikeretion be stopped and the funds ghall

n

On the Distribution Record Date, the Claims Registeall be closed and any Person

ord
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() Delivery of Distributions in General.

Distributions to all Holders of Allowed Claims shdde made to Holders of record as of

Procedure 4, as modified and made applicable bkiBatcy Rule 7004; (b) to the signatory

address changes delivered to the Debtor after déibe af any related Proof of Claim; (d) at

Distributions under the Plan on account of Allow&laims shall not be subject to le

garnishment, attachment, or like legal processhabeach Holder of an Allowed Claim shall h:

misconduct or gross negligence, Debtor or Reorgdnibebtor and Distribution Agent,

applicable, shall not incur any liability on accoohany Distributions made under the Plan.

(d) Returned Distributions.

In the case of Distributions to the Holders of Alled Claims that are returned to
Distribution Agent due to an incorrect or incompleddress, the Distribution Agent shall retain

such returned Distribution in a segregated accestablished by the Distribution Agent to ké

returned Distribution contacts the Distribution Agéor its designee) within three (3) months fr
the date on which such Distribution was returned arovides the Distribution Agent (or

designee) with acceptable proof of identity andaanourate address, such Holder shall forfei
rights thereto, and to any and all future Distnbaos or rights under the Plan. In such event

Claim for which such Distributions was issued shHal treated as a Disallowed Claim and

ACTIVE 42084927v1 09/02/2016 38

Except as otherwise provided in the Plan, and nbstanding any authority to the contrary,

the

Distribution Record Date by the Distribution Agenfa) in accordance with Federal Rule of Cjvil

et

forth on any of the Proofs of Claim Filed by suchldier or other representative identified theiein
(or at the last known addresses of such Holdeo iProof of Claim is Filed or if Debtor has bgen

notified in writing of a change of address); (c)tla addresses set forth in any written notices of

the

addresses reflected in the Schedules if no Pro@laifm has been Filed and the Distribution Adent
has not received a written notice of a change dfess; or (e) on any counsel that has appeared ir

the Chapter 11 Cases on the Holder's behalf. Exeep otherwise provided in the Plan,

Y,

nve

and receive the benefit of the Distributions in thanner set forth in the Plan. Absent willful
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Debtor.

(e) Disputed Distributions.

an escrow account for payment as ordered by thé&rBptty Court or as the interested partie

such disputed Distribution by the Distribution Agesmall be deemed to have forever waived

Distribution.

Section 6.4 Setoffs.

that Debtor may have, or may have had, againstldodder that have not been previously relea

a waiver or release by the Distribution Agent of anch Claim Debtor may have, or may have

against such Holder.

Section 6.5 Withholding Taxes.

The Distribution Agent shall be entitled to dedawcy applicable federal or state withhold
taxes from any payments made with respect to Allb@&ims, as appropriate, and shall othery
comply with Bankruptcy Code section 346.

Section 6.6 Allocation of Distributions.

Distributions on account of Allowed Claims shably tax purposes, be treated as alloc
first to principal, and thereafter to interest otdythe extent that the entire principal amount

been recovered, if applicable.

ACTIVE 42084927v1 09/02/2016 39

Distribution on account of such Disallowed Claimakhpromptly be distributed Reorganized

In the event of any dispute between or among HslddérClaims as to the right to ahy
Holder of a Claim to receive or retain any Disttibn to be made to such Holder under the Rlan,

the Distribution Agent, in lieu of making such Dibution to such Holder, may make it instead into

such dispute may otherwise agree among themseld@y. such Holder who fails to raise suych

dispute by filing an appropriate request for religth the Bankruptcy Court prior to the issuance of

any

right to dispute such Distribution or to enjoin,pair or otherwise restrict the use of any such

The Distribution Agent may, but shall not be reqdito, set-off against any Distributiong to

be made pursuant to the Plan to a Holder of anwath Claim, Claims of any nature whatsogver

sed,

but neither the failure to do so, nor the allowaatany Claim held by such Holder shall constifute
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ARTICLE VII.
CONFIRMATION OF THE PLAN

The Bankruptcy Court may confirm the Plan onlytidetermines that the Plan compl
with the technical requirements of Chapter 11,udolg, among other things, that (a) the H
properly classifies Claims and Equity Interest3,tfie Plan complies with applicable provisiong
the Bankruptcy Code, (c) Debtor has complied wgpligable provisions of the Bankruptcy Co
(d) Debtor has proposed the Plan in good faith antl by any means forbidden by Ig
(e) disclosure of “adequate information” has beedenas required by Bankruptcy Code seg
1125, (f) the Plan has been accepted by the réguistes of Creditors in Impaired Classes (on
non-accepting Impaired Classes have been sucdgssfammed-down under Bankruptcy Cd
section 1129(b)), (g) the Plan is in the “bestneses” of all Holders of Claims or Interests in le
Impaired Class that has not unanimously acceptedPtan, and (h) all fees and expenses pay
under 28 U.S.C. § 1930, as determined by the BatgyuCourt at the Confirmation Hearing, h4
been paid or the Plan provides for the paymentic $ees on the Effective Date.

Section 7.1 Voting Eligibility.

Under the Bankruptcy Code, only Holders of Claimd &quity Interests in Classes that
“Impaired” (as that term is defined in Bankruptcgde section 1124) under the Plan are entitle
vote to accept or reject the Plan. Generally spgala Class of Claims or Interests is Impairg
the Plan modifies the legal, equitable or contractights of Holders of Claims or Equity Intere|
in the Class (other than by curing defaults andstating debt). Under Bankruptcy Code sec
1126(f), Classes of Claims and Equity Interest$ #ia unimpaired are conclusively presume

have accepted the Plan and are not entitled to sotine Plan. Under Bankruptcy Code secG

ies
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1126(g), Classes of Claims and Equity Interestssehdolders will neither receive nor retain any

property under the Plan are deemed to have rejghtedlan and are not entitled to vote on
Plan. An Impaired Class of Claims will have aceepthe Plan if (a) the Holders (other than
Holder designated under Bankruptcy Code sectio®(E)P of at least two-thirds (2/3) in amount
the Allowed Claims actually voting in such Clasydaoted to accept the Plan and (b) the Hol

(other than any Holder designated under Bankru@imgte section 1126(e)) of more than one-
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Impaired and are entitled to vote to accept orctdjee Plan.

thereto as Exhibit “A”) establish criteria by whittolders of Claims in Classes 2, 3, 4 and 5 wil

entitled to vote to accept or reject the Plan angthat amount(s).

Disclosure Statement mailed to Holders of Claim€lmsses 2, 3, 4, 5 and 6.

Section 7.2 Voting Instructions.

THE PERIOD DURING WHICH BALLOTS WITH RESPECT TO THELAN WILL BE
ACCEPTED BY DEBTOR WILL TERMINATE AT5:00 P.M. PREVAILING PACIFIC TIME,

DEBTOR SO DETERMINES OR AS PERMITTED BY THE BANKRUERY COURT,
BALLOTS THAT ARE RECEIVED AFTER THE VOTING DEADLINEWILL NOT BE

CONFIRMATION OF THE PLAN (OR ANY PERMITTED MODIFICAION THEREOF).

TO BE COUNTED, YOUR BALLOT MUST BE COMPLETELY FILLE IN, SIGNED,
AND TRANSMITTED IN THE MANNER SPECIFIED IN THE BALIOT SO THAT IT IS
RECEIVED BY THE VOTING DEADLINE. PLEASE FOLLOW CARFULLY ALL
INSTRUCTIONS CONTAINED IN THE BALLOT. _ANY BALLOTSRECEIVED WHICH DO

NOT INDICATE EITHER AN ACCEPTANCE OR REJECTION OFHE PLAN WILL BE

COUNTED AS ACCEPTING THE PLAN.
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is not Impaired and is not entitled to vote to ata@ reject the Plan. Classes 2, 3, 4, 5 anteb

ON NOVEMBER 29, 2016 (THE “VOTING DEADLINE”). EXCEPT TO THE EXTENT

ACCEPTED OR USED BY DEBTOR IN CONNECTION WITH DEBTRS REQUEST FOR

(1/2) in number of the Allowed Claims actually vaiin such Class have voted to accept the Plan.

As noted above, the Plan utilizes five Classeslain® and one Class of Equity Interests. Clalss 1

The Solicitation Procedures approved pursuant ® Sblicitation Order (and attached

| be

A Ballot to be used to accept or reject the Plas b@en enclosed with all copies of this
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If you have any questions about the procedure doing, or if you did not receive a Ballg
received a damaged Ballot, or have lost your Badlotif you would like any additional copies

this Disclosure Statement, please contact:

Fox Rothschild LLP
Attn: Brett A. Axelrod
1980 Festival Plaza Drive, Suite 700
Las Vegas, Nevada 89135
Telephone: (702) 262-6899
Email: baxelrod@foxrothschild.com

BALLOTS MUST BE DELIVERED BY FIRST CLASS MAIL, OVERIGHT DELIVERY OR
HAND DELIVERY AT THE FOLLOWING ADDRESSES:

Fox Rothschild LLP
Attn: Brett A. Axelrod
1980 Festival Plaza Drive, Suite 700
Las Vegas, Nevada 89135
In the event that Claims or Equity Interests may(be have been) transferred amg
different parties, Bankruptcy Rule 3018 authorites Bankruptcy Court to fix a date (the “Voti

Record Date”) upon which the Holder of a particuldaim or Equity Interest as of that Voti

Record Date is identified as the party entitledvéde such Claim or Equity Interest to accep
reject the Plan. For example, if the Voting RecDate is Wednesday, and Party A (as the cu
Holder of Claim 1) transfers Claim 1 to Party B Dhursday, then Party A (and not Party B
entitled to vote Claim 1 to accept or reject thanPl Conversely, if the Voting Record Date \
Friday instead, and Party A still transfers Claito Party B on Thursday, then Party B is entitle
vote Claim 1 to accept or reject the Plan. Coeststvith the provisions of Bankruptcy Rule 30
Debtor is seeking to fix the Voting Record Date 60 P.M., prevailing Pacific Time, (
September 2, 2016

Section 7.3 Confirmation Hearing.

Bankruptcy Code section 1128(a) requires the BakyuCourt, after notice, to hold
hearing on Confirmation of the Plan after the Ballbave been cast. Bankruptcy Code seq

1128(b) provides that any party in interest mayeobfjo Confirmation of th@lan.
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THE BANKRUPTCY COURT HAS SCHEDULED THE CONFIRMATIONHEARING
TO COMMENCE ONDECEMBER 13, 2016 AT 9:30 A.M. PREVAILING PACIFIC TIME

BEFORE THE HONORABLE MIKE K. NAKAGAWA, UNITED STATE S BANKRUPTCY

JUDGE IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF

NEVADA, IN COURTROOM 2, FOLEY FEDERAL BUILDING AND U.S. COURTHOUSE,

300 LAS VEGAS BOULEVARD SOUTH, LAS VEGAS, NEVADA 89101 THE

CONFIRMATION HEARING MAY BE ADJOURNED FROM TIME TOTIME BY THE
BANKRUPTCY COURT WITHOUT FURTHER NOTICE EXCEPT FOR AN
ANNOUNCEMENT OF THE ADJOURNED DATE MADE AT THE CONRMATION
HEARING OR ANY ADJOURNMENT THEREOF.

OBJECTIONS TO CONFIRMATION MUST BE FILED AND SERVEDN OR BEFORE

NOVEMBER 29, 2016 IN ACCORDANCE WITH THE SOLICITATION ORDER. UNLES

OBJECTIONS ARE TIMELY SERVED AND FILED IN COMPLIANE WITH THE
SOLICITATION ORDER, THEY MAY NOT BE CONSIDERED BY HE BANKRUPTCY
COURT.

At the Confirmation Hearing, the Bankruptcy Couril wletermine, among other thing

S,

whether the following Confirmation requirements@fied in Bankruptcy Code section 1129 have

been satisfied:

a. The Plan complies with the applicable provisionshef Bankruptcy Code.

b. Debtor has complied with the applicable provisiohthe Bankruptcy Code.

C. The Plan has been proposed in good faith and nahfpyneans proscribed by law,

d. Any payment made or promised by Debtor for servime®r costs and expenses
or in connection with, the Chapter 11 Case, oronnection with the Plan and incident to
Chapter 11 Case, has been disclosed to the Backr@Quurt, and any such payment made be
the Confirmation of the Plan is reasonable orudrspayment is to be fixed after Confirmation

the Plan, such payment is subject to the apprduhlkeoBankruptcy Court as reasonable.
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Date, that is not less than the amount that suddddavould receive or retain if Debtor’'s Est

was liquidated on such date under chaptef thie Bankruptcy Code.

As to Classes that are deemed to reject the Rdar\Gamdown,” Section 7.4(e), below.

treatment of such Claim, the Plan provides thabvd Administrative Claims, Allowed Priori
Claims and Allowed Priority Tax Claims will be pamfull.

h. At least one Class of Claims has accepted the Bletermined without includin
any acceptance of the Plan by any insider holdi@gpan in such Class.

I. Confirmation of the Plan is not likely to be folleda by the need for further financ
reorganization or liquidation of Reorganized Deptonless such further reorganization

liquidation is proposed in the Plan.

Confirmation Hearing have been paid or the Plarvides for payment of all such fees on the R
Effective Date.

K. The Plan addresses payment of retiree benefitsanif, in accordance wif
Bankruptcy Code section 1114.

Section 7.4 Confirmation Requirements.

(@) Classification.

Bankruptcy Code section 1122 sets forth the reqergs relating to classification

claims. Bankruptcy Code section 1122(a) provides$ tlaims or equity interests may be place

class. Debtor believes that all Classes undePtae satisfy the requirements of Bankruptcy G
section 1122(a) because none of the Classes umelétlan contain Claims or Equity Interests

are not substantially similar to each other.
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e. Each Holder of an Impaired Claim either has acakpibe Plan or will receive ¢r

J- All fees payable under 28 U.S.C. § 1930 as detadhiby the Court at the

a particular class only if they are substantialiyiigr to the other claims or equity interests hatf

retain under the Plan on account of such Holdeldsn@, property of a value, as of the Distributjon

hte

f. Each Class of Claims has either accepted the Rlanot Impaired under the Plgn.

g. Except to the extent that the Holder of a partic@&aim has agreed to a differgnt
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(b)  Acceptance by Impaired Classes.

Fox Rothschild LLP will be responsible for tabutafiall validly executed Ballots receiv
prior to the Voting Deadline for purposes of detming whether each Impaired voting Class
accepted or rejected the Plan. Bankruptcy Rule8@f)1prescribes the conditions that must
satisfied in order to count the ballots cast witspect to a plan prior to the commencement
Chapter 11 case. The rule requires that for tethaf a creditor to count (i) a Chapter 11 plard
a disclosure statement must be distributed to anbatly all creditors of the same class, (ii)
time prescribed for voting on such a plan mustb®unreasonably short, and (iii) the solicitat
must be conducted in compliance with Bankruptcy €seéction 1126, which section requires
the solicitation be conducted in compliance with agdplicable nonbankruptcy laws, rules,
regulations or, if there are no such applicableslavules, or regulations, that the disclos

statement for such plan contains “adequate infaomdt Under Bankruptcy Code section 11

“adequate information” is defined as informationaokind and in sufficient detail to the extentsif i

reasonably practicable in light of the nature argfony of a company and the condition of s
company’s books and records, that would enable @othgtical reasonable investor typical
holders of claims or equity interests of the refgwaass to make an informed judgment about
plan.

Debtor submits that all the requirements of BantoypRule 3018(b) will be satisfie
Debtor is soliciting votes from the Voting RecordtB Holders of Impaired Claims in Classes 2

4, 5 and 6 pursuant to the Solicitation Order. ddod of Claims in Class 1 are not Impaired ang

1%
o

has
be

of a

}e2)

the

ion

fhat
or

ure

the

.
) 31

not

entitled to vote to accept or reject the Plan. tbelurther submits that this Disclosure Stater:rent

contains adequate information within the meaningBahkruptcy Code section 1125 and

hat

solicitation of votes in connection with the Planllvibe in accordance with Bankruptcy Code

section 1126 pursuant to the Solicitation Order.

() Best Interests Test.

In order for the Plan to be confirmed, the BankeypEourt must find with respect to ahy

Impaired Class that has not unanimously voted tejaicthe Plan that any Holder of a Claim W
votes to reject the Plan will receive or retain emthe Plan on account of such Claim property

ACTIVE 42084927v1 09/02/2016 45

ho

that




Las Vegas, Nevada 89135
(702) 262-6899
(702) 597-5503 (fax)

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 50 of 209

has a value, as of the Effective Date of the Paat is not less than the value of the distribu
each such Holder would receive or retain if DelstdEstate was liquidated on the Effective O
under chapter 7 of the Bankruptcy Code. To make fihding, the Bankruptcy Court mu

(a) evaluate the estimated Cash proceeds (the ilatian Proceeds”) that a chapter 7 trustee w

generate from liquidating Debtor’s assets if thea@br 11 Case was converted to a case U
chapter 7 of the Bankruptcy Code; (b) evaluate #stimated distribution (“Liquidatio

Distribution”) that each non-accepting Holder ofCéaim or Interest would receive from t

725 and 726; and (c) compare each rejecting Hadaguidation Distribution to the distributid

under the Plan (“Plan Distribution”) that such Heldvould receive if the Plan is confirmed §

consummated.

Allowed Claims in Class 1 are not Impaired and ¢f@e deemed to accept the H
unanimously (thereby rendering the “best interestst inapplicable). No Liquidation Distributig
would be made to Class 6 since Holders of Old Bduiterests are not entitled to receive anyth
when general unsecured claims are not paid ir{dsllwould be the case in a chapter 7 liquidatig

Therefore, as more specifically demonstrated bylithedation analysis attached hereto
Exhibit “C” , Debtor submits that the Plan satisfies the “hestrests” test encompassed

Bankruptcy Code section 1129(a)(7).

(d) Feasibility of the Plan.

Bankruptcy Code section 1129(a)(11) requires airitppdhat confirmation of a plan is n
likely to be followed by the liquidation, or the ew for further financial reorganization, of {

debtor or any successor-in-interest.

Plan. Therefore, Debtor submits that the Plan asifde as required by Bankruptcy Code sed

1129(a)(11).
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Based on the projections set forth Exhibit “D” to this Disclosure Statement and the

operational, business and other assumptions s#t fberein, Debtor submits that Reorganiged

Effective Date of the Plan, including the paymehtath Cash distributions contemplated by the

tion
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(e) Confirmation Without Acceptance of All Impaired Classes - “Cramdown.”

The Bankruptcy Code contains provisions which coeitéhble the Bankruptcy Court
confirm the Plan, even though the Plan has not beeepted by all Impaired Classes, provided
the Plan has been accepted by at least one Impaiasd of Claims. Debtor believes that the §
will be able to meet the statutory standards s¢h fo the Bankruptcy Code.

Bankruptcy Code section 1129(b)(1) states:

Notwithstanding section 510(a) of this title, ifl aif the applicable

requirements of subsection (a) of this section othan paragraph (8) are
met with respect to a plan, the court, on requésh® proponent of the
plan, shall confirm the plan notwithstanding theuieements of such
paragraph if the plan does not discriminate unfaidnd is fair and

equitable, with respect to each class of claimmt@rests that is impaired
under, and has not accepted the plan.

This section makes clear that a plan must be coaflr notwithstanding the failure of
impaired class to accept the plan, so long as e “ploes not discriminate unfairly” and it is “f4

and equitable” with respect to each rejecting class

) No Unfair Discrimination.

A plan does not “discriminate unfairly” if (a) th@an does not treat any rejecting class
claims or equity interests in a manner that is neltg less favorable than the treatment afforde

another class with similar legal claims againstequity interests in a debtor, and (b) no c

that

Plan

=

5 Of
o

ass

receives payments in excess of that which it igllggentitled to receive for its claims or equ
interests. However, a plan also may satisfy teguirement even if classes of claims or eq
interests that are of equal priority are receivitiiferent treatment. The test does not requiré
the classes of equal priority receive identicahtmegent, but instead only that if there is a diffexg
in treatment that such difference be “fair.”

While the Plan provides different treatment for H@ders of Classes 4 and 5, Class 4 h

ity
Uity

tha

as a

guaranty, the Holder is not an insider, and guaraistproviding fifty percent (50%) of the paymént

to Class 4. Class 5 is subdivided between nownlénsGeneral Unsecured Claims and ins
General Unsecured Claims. Non-insider General tureel Claims will be paid in full on tk

Effective Date. Insider General Unsecured Clainikomly receive distributions when the net sg
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of Reorganized Debtor’s real property assets exxc&&0,000,000. Moreover, no Class of Claims

will receive payments or property with an aggregaikie greater than the aggregate value o
Allowed Claims in such Class. Therefore, Debtdimsits that if there are any rejecting Classe|

Claims, the Plan nevertheless satisfies the “naiudiscrimination” requirement.

(9) Fair And Equitable Test.

f the

S of

The Bankruptcy Code sets forth three differentddatis for establishing that a plan is “fair

and equitable” with respect to a rejecting claspemding on whether the class is comprise
secured or unsecured claims or equity interests.general, Bankruptcy Code section 112§
permits confirmation notwithstanding non-acceptabgean impaired class if that class and
classes junior to it are treated in accordance theh“absolute priority” rule, which requires eitt
that the dissenting class be paid in full, or iinot, that no junior class receives or retaiugpprty
under the plan. In addition, the “fair and equigdtstandard has been interpreted to prohibit

class senior to a rejecting class from receivingeura plan more than 100% of its allowed claim

d of
D(b)
all

e

any

5.

Class 1 is not Impaired, and therefore their treamtmmust be deemed to be fair and

equitable. Class 2 is receiving the following mdsc a portion of 313-02-002 (Sec 25, T2
R15W), 313-01-035 and 313-01-005 in satisfactiontotlaim, Class 3 is receiving a promiss
note payable to Mohave County Assessor in the jpah@mount of Forty-Two Thousand, Se
Hundred Thirty-Three Dollars and 12/100 ($42,733.(Refinanced Secured Tax Loan) matuf
two (2) years from the Effective Date payable inehty-Four (24) equal monthly payments at
interest rate of three and one half percent (3.p8b)annum (Refinanced Secured Tax Note); (
4 is receiving payment in full on or before thestianniversary of the Effective Date; Class
General Unsecured Claims will be paid in full oa tiffective Date. Class 5(b) General Unsec
Claims will only receive distributions when the rsgtles of Reorganized Debtor’s real prop
assets exceeds $10,000,000. Class 5(b) shall/ee86%6 of net sales proceeds above and be
$10,000,000, until such Claims are paid in fullatweg interest at the rate of a 10 year |
Treasury note; and Class 6 is receiving fifty patg®0%) of the new membership interest in
Reorganized Debtor. Therefore, Debtor submits thatPlan satisfies the “fair and equitaQ

requirement with respect to any rejecting Class(es)
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ARTICLE VIII.
CERTAIN RISK FACTORS TO BE CONSIDERED

Although Debtor believes that the Plan is confirfeadnd feasible, there are some risks
should be considered. Certain specific risk factre described below. Parties in interest sh
read and carefully consider the following factas,well as the other information set forth in |
Disclosure Statement (and the documents deliveog@ther herewith and/or incorporated
reference herein), before deciding whether to t@tccept or to reject the Plan.

ARTICLE IX.

CERTAIN UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS OF THE PLAN

Section 9.1 Introduction.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRAIAR 230,

FEDERAL TAX ISSUES IN THIS DISCLOSURE STATEMENT ISIOT INTENDED OR
WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPQ BY HOLDERS OH
CLAIMS FOR THE PURPOSE OF AVOIDING PENALTIES THAT A¥ BE IMPOSED ON
HOLDERS OF CLAIMS UNDER THE INTERNAL REVENUE CODEB) SUCH DISCUSSION
IS BEING USED IN CONNECTION WITH THE PROMOTION OR ARKETING (WITHIN
THE MEANING OF CIRCULAR 230) BY DEBTOR OF THE TRANSCTIONS OR MATTERS
ADDRESSED HEREIN; AND (C) HOLDERS OF CLAIMS SHOULBEEK ADVICE BASED
ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDNET TAX ADVISOR.

A summary description of certain material Unitedt8$ federal income tax consequencs
the Plan is provided below. This description isifdormational purposes only and, due to a lac
definitive judicial or administrative authority amterpretation, substantial uncertainties existh
respect to various tax consequences of the Plamismissed herein. Only the princi
consequences of the Plan for Holders of Claims arecentitled to vote to accept or reject the |
are described below. No opinion of counsel has lmright or obtained with respect to any
consequences of the Plan. No rulings or determoimabf the Internal Revenue Service (“IRS”)
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any other tax authorities have been or will be &bugr obtained with respect to any tfax

consequences of the Plan, and the discussion belowt binding upon the IRS or such ot

ner

authorities. No representations are being maderdaty the particular tax consequences of| the

confirmation or implementation of the Plan as tg Biolder of a Claim. No assurance can be g

ven

that the IRS would not assert, or that a court @oubt sustain, a different position from gny

discussed herein.
The discussion of United States federal incomecaxsequences below is based on

Internal Revenue Code of 1986, as amended (the”f|RfBe Treasury Regulations promulga

the
ed

thereunder, judicial authorities, published possimf the IRS, and other applicable authoritiels, al

as in effect on the date hereof and all of whioh subject to change or differing interpretati
(possibly with retroactive effect).

The following discussion does not address foregate or local tax consequences of

DNS

the

Plan, nor does it purport to address the UniteteStiederal income tax consequences of the Plan tc

special classes of taxpayers (e.g., banks and irtedther financial institutions, insuran

companies, tax-exempt organizations, Holders ofin@@awho are (or who hold their Clair

ce

NS

through) pass-through entities, persons whose ifuradt currency is not the United States dollar,

foreign persons, dealers in securities or foreigrrancy, and persons holding claims that a
hedge against, or that are hedged against, curmgicyr that are part of a straddle, construg
sale or conversion transaction). The followingcdssion assumes that Holders of Claims hold
Claims as capital assets for United States fediecalme tax purposes. Furthermore, the follow
discussion does not address United States fedaed bther than income taxes.

For purposes of the following discussion, a “Uni&dtes person” is any of the following

* anindividual who is a citizen or resident of theitdd States;
e acorporation created or organized under the ldiseoUnited States or an
state or political subdivision thereof;
e an estate, the income of which is subject to fdd@reome taxation

regardless of its source; or
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* atrust that (a) is subject to the primary sup@ni®f a United States cout

and which has one or more United States fiduciavies have the authorit

to control all substantial decisions of the trust(b) has a valid election ih

effect under applicable United States Treasury leggus to be treated as|a

United States person.

As used herein, the term “U.S. Holder” means a Elolof a Claim that is a United States

person, the term “non-U.S. person” means a persagr than a United States person and the

“Non-U.S. Holder” means a Holder of a Claim thaaison-U.S. person.

Holders of Claims are strongly urged to consult the own tax advisors regarding the

United States federal, state, local and any foreigtax consequences of the transactions

described herein or in the Plan.

Section 9.2 Certain United States Federal Income Tax Consequeas to Debtor.

(a) Overview of Transaction Steps.

Debtor is an Arizona corporation for federal incotag purposes. The Plan involves
following: (i) the Old Equity Interests will be oeeled and Holders of Old Equity Interests
receive fifty percent (50%) of the new membershiferest in the Reorganized Debtor.
remaining fifty percent (50%) of the new membershigrest shall be granted to the New Eq

Investor for providing the Confirmation Funds; afgl the Holder of the Secured Claim shall

ferm

the

ill

The

ity
be

permitted to advertise for a foreclosure sale anfthlowing parcels: a portion of 313-02-002 ($ec

25, T22N, R15W), 313-01-035 and 313-01-005 on terahe Effective Date of confirmation
this Chapter 11 Plan for a foreclosure sale as ssqracticable, but no later than ninety (90) ¢

after the Effective Date. Contrail shall accepsth parcels in full satisfaction of the debt owr

of

lays

ng

from the Debtor and Guarantor in satisfaction ef @ontrail Loan. Contrail shall not be entitled to

seek a deficiency judgment against the Debtor aaréntor. If Contrail fails to foreclose on the¢se

properties or refuses to accept a deed in lieuoodéclosing during the same time period,

the

Reorganized Debtor shall execute and record adtpiith deed to Contrail in the appropriate real

property records at which time Contrail shall beeotine legal and equitable title holder to these

parcels and it shall become responsible for thegand insurance on these parcels. Since aleof th
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debt owing to Contrail will be satisfied by the par surrender of Contrail's collateral, t
Guarantor on the loan shall also be released fribirahkility on the debt owing to Contrail upd
plan confirmation. The Debtor and Reorganized Debhall be responsible for the payment of
petition taxes in accordance with this Chapter ehRnd will pay post-petition taxes when an(
due through the 90 day period post-Effective Dale.the event that the Bankruptcy Co
determines that the proposed treatment is not th@ubitable equivalent” to satisfy Contrai
allowed claim in full, Debtor reserves the right égdher add additional parcels, provide a N
Secured Note that will reflect a principal reduntitbased on the Court’s valuation of

Surrendered Parcels or provide a cash paymenteokfflactive Date to satisfy the claim; (iii) t

Holders of Class 3 Secured Property Tax Claimd she¢ive a promissory note payable to Moh

County Assessor in the principal amount of FortyeT'whousand, Seven Hundred Thirty—Tht[ee

Dollars and 12/100 ($42,733.12) (Refinanced Secili@dLoan) maturing two (2) years from

Effective Date payable in Twenty-Four (24) equalnthdy payments at the interest rate of
percent (3.5%) per annum (Refinanced Secured Ta®)Nd he Refinanced Secured Tax Note 9
be executed by the Reorganized Debtor and shaébered by the Property; (iv) the holder of
Garrett Unsecured Claim shall receive payment Ihdn or before the first anniversary of {
Effective Date on account of their Allowed Garrettsecured Claim; (v) Holders of non-insig
Allowed General Unsecured Claim will be paid inlfah the Effective Date; Holders of insig
Allowed General Unsecured Claims shall only betkatito distributions when net proceeds

sales of Reorganized Debtor’s real property assatsed $10,000,000. Holders of Class 5(b) s
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shall

receive 30% of net sales proceeds above and b&aMmA00,000, until such Claims are paid in full,

bearing interest at the rate of a 10 year U.S.sSiganote; and (vi) holders of Old Equity Interg
will receive fifty percent (50%) of the new memb@psinterest in the Reorganized Debtor.
remaining fifty percent (50%) of the new membershigrest shall be granted to the New Eq

Investor for providing the Confirmation Funds.

(b) Cancellation of Debt Income (“CODI").

In general, a debtor realizes gain from the caatietl of a debt at less than its face amd

(or adjusted issue price, in the case of an ohdigassued at a discount from it face amou
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When the debtor is an S corporation, its taxablddCi® exempt from income tax at the corponate

level. Instead, the CODI of the S corporation pagbrough and is taken into account ratably b
shareholders.

Taxpayers under the jurisdiction of a bankruptcyrgohowever, are generally not requi
to include any CODI in gross income. As a consageeof such exclusion, a debtor ir
bankruptcy proceeding is required to reduce ced#its tax attributes by the amount of CODI t
is excluded from gross income. Such CODI will reglthe debtor’s tax attributes in the follow
order: (i) net operating losses (“NOLSs"); (i) geakbusiness credits; (iii) minimum tax creditss)
capital loss carryovers; (v) basis of property) (vassive activity loss and credit carryovers;
(vii) foreign tax credit carryover. As a result tife reduction in the debtor’s tax attributes
general, the CODI is not permanently excluded fri@xation but, is instead, deferred for Ig
recognition.

In the case of an S corporation, this bankruptaeption for excluding CODI from gro
income, as well as the required reductions of thedttributes, is applied at the corporate I¢
rather than at the shareholder level. Due to #sshrough tax status of an S corporation,
corporation rarely possesses certain of the tanbaiies set forth above, such as operating

capital loss carryovers. Consequently, the tasbate that is most commonly reduced for a

corporation due to the bankruptcy exception islihsis of its property. For purposes of redugi

y its
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tax attributes, a special definition of “net opergtloss” is provided for S corporations which nmay

apply to reduce certain suspended losses and dedlsiet the shareholder level.

(c) Accrued Interest.

Payments made on the debts owing to the HoldeAlodved Claims that are allocable
accrued but unpaid interest may be deductible bgrdRaized Debtor in accordance with
method of accounting used for income tax purposeshe extent, if any, that such accrued
unpaid interest has not previously been deducteddéptor. To the extent that Debtor |
previously taken a deduction for accrued but unparest, any amounts so deducted that are
will not give rise to any tax deduction to Reorgaui Debtor. If such interest amounts are not |

then such amounts will give rise to CODI that, e tinstant case, would be eligible for
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exclusion from gross income due to the exceptiavided for taxpayers under the jurisdiction d
bankruptcy court. As a result, in such cases, @eabbuld ordinarily be required to reduce its
attributes to the extent of such interest prevpustducted, not paid, and discharged in
bankruptcy proceeding.

Section 9.3 Tax Consequences To Creditors.

As indicated in Article IX, what follows is a summyaof certain United States fede
income tax consequences of the transactions cotdedpby the Plan to Holders of Allow
Claims who are entitled to vote to accept or rejbet Plan. These consequences (including
character, timing and amount of income, gain os lecognized) will depend upon, among of
things: (1) the manner in which a Holder acquire@laim; (2) the length of time the Claim h
been held; (3) the Holder’s method of tax account{d) whether the Holder of a Claim has take

bad debt deduction with respect to the Claim (or portion of the Claim) in the current or pr

has previously included in income, for tax purposesrued but unpaid interest with respect tg
Claim, (c) whether the Claim constitutes an instalht obligation for United States federal incg
tax purposes and (d) whether the Claim constitatesgcurity” for United States federal income
purposes. Therefore, Holders of Claims should albriseir own tax advisors for information th
may be relevant to their particular situations aimdumstances and the particular tax consequs
to them of the transactions contemplated by tha.Pla

Section 9.4 Tax Consequences to Certain Holders of Allowed Clais.

0] Class 2: Secured Claims.

parcels in full satisfaction of the debt owningriraghe Debtor and Guarantor in satisfaction of
Contrail Loan. Contrail shall not be entitled ek a deficiency judgment against the Debtd

Guarantor. If Contrail fails to foreclose on thgmeperties or refuses to accept a deed in lig
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years; and (5) (a) whether the Claim was acquitead discount, (b) whether the Holder of a Claim
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Holders of a Secured Claim shall be permitted teeddse for a foreclosure sale pn
the following parcels: a portion of 313-02-002 (2&¢ T22N, R15W), 313-01-035 and 313-01-005

on or after the Effective Date of confirmation bist Chapter 11 Plan for a foreclosure sale as soon

the
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foreclosing during the same time period, the Rewimgal Debtor shall execute and record a
claim deed to Contrail in the appropriate real grtyprecords at which time Contrail shall beca
the legal and equitable title holder to these darard it shall become responsible for the taxel
insurance on these parcels. Since all of the defotg to Contrail will be satisfied by the part
surrender of Contrail's collateral, the Guarantortioe loan shall also be released from all liap
on the debt owing to Contrail upon plan confirmatiolhe Debtor and Reorganized Debtor shal
responsible for the payment of pre-petition taxeadcordance with this Chapter 11 Plan and
pay post-petition taxes when and as due througBQh#ay period post-Effective Date. In the ey
that the Bankruptcy Court determines that the pseddreatment is not the “indubitable equivalg
to satisfy Contrail's allowed claim in full, Debtogserves the right to either add additional par
provide a New Secured Note that will reflect a pipal reduction based on the Court’s valuatio
the Surrendered Parcels or provide a cash paymethiecEffective Date to satisfy the claim.

In general the modification of the terms of a debktrument will be treated as an excha

of the original debt instrument for a new debt nastent if the modification of the terms

considered “significant.” Whether or not any &t&n, including any deletion or addition, |i

whole or in part, of a legal right or obligation thie issuer or a holder of a debt instrument, el
considered a significant modification of the terafsa debt instrument will depend on all of 1
facts and circumstances and the legal rights aigadions provided by the new debt instrumg
In the event a modification of the terms of thetdabtrument is treated as an exchange (e.g., W
the modification is deemed to be “significant”)etholder of the debt instrument should recogni
gain or loss upon receipt of the new debt instrunean amount equal to the difference, if §

between the amount realized on such exchangetfieeissue price of the new debt instrument)

quit
me
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the holder’s adjusted tax basis in the originaltdeftrument. A modification of the terms of a tieb

instrument that is not deemed to be a “significantdification will not be treated as an exchar
In a case under the jurisdiction of a bankruptcyrtof the modification of the terms of a dg
instrument occurs pursuant to a plan of reorgamzasuch modification is deemed to occur u

the effective date of the plan.

ACTIVE 42084927v1 09/02/2016 55

Ige.
bt

bon




Las Vegas, Nevada 89135
(702) 262-6899
(702) 597-5503 (fax)

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 60 of 209

(b) Class 5: Allowed General Unsecured Claim.

Holders of non-insider Allowed General Unsecuredai@l shall, in full satisfactior
settlement, release and exchange for such Allowate@l| Unsecured Claims, be paid the Alloy
amount of such Claim in Cash on the Effective Dakolders of Class 5(b) General Unsecy
Claims shall only be entitled to distributions wheet proceeds of sales of Reorganized Deb
real property assets exceed $10,000,000. Holdetlass 5(b) shall receive 30% of net sa
proceeds above and beyond $10,000,000, until staim€are paid in full, bearing interest at
rate of a 10 year U.S. Treasury note. The follgadiscussion assumes that the Allowed Ger
Unsecured Claims do not constitute “securities”fémleral income tax purposes.

In general, each Holder of Allowed General Unsedu&im will recognize gain or loss
an amount equal to the difference, if any, betwidaenamount of Cash received and the recipig
adjusted tax basis in such Claim. Any gain or leglé be capital or ordinary, depending
whether the Claim is a capital asset in the hamdseoHolder. If such Claim is a capital asseg
gain or loss will be long-term if the Claim has bédwld for more than one year.

With respect to any accrued but unpaid interebtolaler of an Allowed General Unsecui
Claim may recognize a deductible loss to the exaegtaccrued but unpaid interest was previo
included in the Holder’s gross income.

Section 9.5 General Tax Considerations for Certain Holders of Alowed Claims.

(a) Bad Debt Deduction and Worthless Securities Dedugin.

In general, a Holder of an Allowed Claim that ist o security for purposes of Sect

is less than the Holder’s tax basis in the Allov@dim, may be entitled, in the year of receipti(o

loss deduction under Section 165(a) of the IRChm year of receipt. Any such loss would

limited to the Holder’s tax basis in the Alloweda@h.

A Holder of stock or securities whose Allowed Clasdeemed to be wholly worthless m

rules governing the timing and amount of such dadns place considerable emphasis on the
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165(g) of the IRC who receives in exchange, purst@the Plan, an amount of consideration that

-

an earlier year), to a bad debt deduction undeti®@et66(a) of the IRC, or may be entitled tp a
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be entitled to a worthless securities deductioneargkctions 165(g) and 165(a) of the IRC. [The
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and circumstances of the Holder, the obligor, dadimstrument with respect to which a deduc
is claimed. Any such loss would be limited to tHelder's tax basis in the equity inter

underlying its claim.

(b) Market Discount.

If a Holder of an Allowed Claim purchased the umyglag security or debt obligation at

fion

P St

price less than its issue price, the difference l[d@onstitute “market discount” for United States

federal income tax purposes. Any gain recognizgd Holder on the exchange of its Allowed

Claim on the Effective Date should be treated alinary income to the extent of any mar|

discount that accrued on the underlying securibieslebt obligations while in the hands of

ket

the

Holder. Any additional accrued but unrecognizedrket discount should carry over to gny

securities or debt obligation received in a taxefexchange pursuant to the Plan, and shou

d be

allocated among such securities or debt obligatesed upon their relative fair market values ds of

the Effective Date. Any gain recognized by suchlddo on a subsequent disposition of s
securities or debt obligation received under tl@Phay be treated as ordinary income to the e

of the accrued but unrecognized market discounf &% date of the exchange.

(c) Information Reporting and Backup Withholding.

Lich

Ktent

Certain payments, including payments in respedocafued interest or OID, are generally

subject to information reporting by the payor te tRS. Moreover, such reportable paymentg are

subject to backup withholding (at a rate of 28%otlyh 2012) in certain circumstances. Undel the

backup withholding rules, a Holder of an Allowedai@h may be subject to backup withholding at

the applicable rate with respect to certain digtidns or payments pursuant to the Plan, unles
Holder (a) falls within certain exempt categorieghich generally include corporations) or
provides a correct U.S. taxpayer identification amtifies under penalties of perjury that
Holder is a United States person, the taxpayettikilsation number is correct, and the Holder is
subject to backup withholding because of a faitoreeport all dividend and interest income.
THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMM ARY OF
CERTAIN INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT A

SUBSTITUTE FOR CONSULTATION, ADVICE AND CAREFUL TAX PLANNING WITH
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AND FROM A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE N OR SHOULD IT BE
CONSTRUED AS SUCH. THE POTENTIAL TAX CONSEQUENCES ARE, IN MANY
CASES, UNCERTAIN AND WILL VARY DEPENDING ON THE PAR TICULAR
CIRCUMSTANCES OF A HOLDER OF CLAIM. ACCORDINGLY, H OLDERS OF
CLAIMS ARE URGED TO CONSULT THEIR TAX ADVISERS ABOU T THE UNITED
STATES FEDERAL, STATE, LOCAL AND APPLICABLE FOREIGN INCOME, AS
WELL AS OTHER TAX, CONSEQUENCES OF THE PLAN THAT AR E OR MAY BE
RELEVANT TO THEM.
ARTICLE X.
FURTHER INFORMATION

If you have any questions or require further infation about the voting procedures

voting your Claim, or about the packet of mateyal received, or if you wish to obtain

own expense, unless otherwise specifically requimgdankruptcy Rule 3017(d)), please con

Fox Rothschild LLP, at:

Fox Rothschild LLP
Attn: Brett A. Axelrod
1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135
Telephone: (702) 262-6899
Email: baxelrod@foxrothschild.com

Additional information about the Chapter 11 Caseluding the full docket of all pleadin

filed in the Chapter 11 Case, is availablétap://www.nvb.uscourts.gov

ARTICLE XI.
ALTERNATIVE TO CONFIRMATION AND CONSUMMATION OF THE ~ PLAN

If the Plan is not confirmed and consummated, tibarebe no assurance that the Chaptg
Case will continue rather than be converted toapter 7 liquidation. In fact, Debtor believes t
absent Confirmation of the Plan, the likely resudtild be that Debtor would cease operations

any value that could be generated from Debtor'sefsss/ould go to satisfy its obligations to
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Secured Lender. If that were to occur, the Secussdler likely would receive a fraction of t

face amount of their Secured Claim, and Holderstbér Claims likely would receive no recovery.

See Article VI, Section D(3) above.

If the Plan is not confirmed, any other party itemest can formulate a different plan

reorganization. Such a plan of reorganization migivolve either a reorganization anhd

continuation of the business of Debtor, the saleDebtor as a going concern or an ord

liquidation of Debtor’'s Estate. With respect to aternative plan of reorganization, Debtor

nas

examined various other alternatives in connectidh the process involved in the formulation gnd

development of the Plan. Debtor believes that tlas,Pas described herein, enables Holders of

Claims to realize the best recoveries under thegmtecircumstances. In a liquidation of Delptor

under chapter 11, the properties and interestgapeaty likely would be sold in a more ordey

y

fashion and over a more extended period of time thaa liquidation under chapter 7, probaply

resulting in marginally greater recoveries. Furtlifea trustee were not appointed, since one tg no

required in a chapter 11 case, the expenses féegzional fees would most likely be lower tham in

a chapter 7 case. However, although preferabée dbapter 7 liquidation, Debtor believes that its

liquidation under chapter 11 is a much less afiraclternative because the recovery realize

] by

Holders of Allowed Claims under the Plan is likébybe greater than their recovery under a chapter

11 liquidation.

Alternatively, if no plan can be confirmed, Debwo€Chapter 11 Case may be dismissed. In

such event, Class 2 likely would receive all of thelue generated from Debtor's ass
Administrative Claims, Priority Claims, Claims inlaSses 3, 4 and 5, and Old Equity Inter
(Class 6) could be wiped out and receive no distioln.

DEBTOR BELIEVES THAT CONFIRMATION AND IMPLEMENTATION OF THE
PLAN IS PREFERABLE BECAUSE IT IS EXPECTED TO PROWD GREATER
RECOVERIES AND INVOLVE LESS DELAY AND UNCERTAINTY AD LOWER
ADMINISTRATIVE COSTS. ACCORDINGLY, DEBTOR URGES HADERS OF CLAIMS IN
CLASSES 2, 3, 4, 5 AND 6 TO VOTE TO ACCEPT THE PLABY SO INDICATING ON

THEIR BALLOTS AND RETURNING THEM AS SPECIFIED IN TH NOTICE.
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ARTICLE XII.
RECOMMENDATION AND CONCLUSION

Debtor believes that the Plan provides the best possible recoveries for Creditors that can be
achieved in any reasonable time frame and that possible alternatives are likely to result in delayed
Distributions for all and diminished recoveries for other Holders of Claims or Interests. Therefore,
Debtor urges all Holders of Claims in Classes 2, 3, 4, 5(2), 5(b) and 6 to vote to accept the Plan.

DATED this 2nd day of September 2016.

Mohave Agrarian Group, LLC,
an Arizona limited liability company

By:  Truckee Springs Holdings, Inc.,
a Nevada corporation, its Manager
By: ,Q A ,/%
Name: __ [/ {ov—e¢ [Khooks
Title:
Respectfully submitted by:
FOX ROTHSCHILD LLP
By: __ /s/Brett A. Axelrod
BRETT A. AXELROD, ESQ.
Nevada Bar No. 5859
1980 Festival Plaza Drive, Suite 700
Las Vegas, Nevada 89135
Counsel for Mohave Agrarian Group, LLC
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BRETT A. AXELROD

Nevada Bar No. 5859

FOX ROTHSCHILD LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

Telephone: (702) 262-6899
Facsimile: (702) 597-5503

Email: baxelrod@foxrothschild.com
Counsdl for Debtor

Electronically Filed September 2, 241

UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEVADA

In re Case N- BK-S-16-1002¢-mkn
MOHAVE AGRARIAN GROUP, LLC, an
Arizona limited liability company, Chapter 11
Debtor. FIRST AMENDED CHAPTER 11

PLAN OF REORGANIZATION
DATED SEPTEMBER 2, 2016

Hearing Date: N/A
Hearing Time: N/A

DEBTOR’S CHAPTER 11 PLAN OF REORGANIZATION IS BEING
FILED FOR INFORMATIONAL PURPOSES ONLY. ANY OFFER O R
SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE

ABOVE-REFERENCED PLAN WILL COMPLY WITH ALL
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE ONCE A
DISCLOSURE STATEMENT TO ACCOMPANY SUCH PLAN HAS BEE N
APPROVED BY THIS COURT. ALL REFERENCES TO THE
DISCLOSURE STATEMENT CONTAINED HEREIN ARE TO SUCH
DISCLOSURE STATEMENT AND THE EXHIBITS TO BE ATTACHE D

THERETO THAT WILL CONTAIN MATERIAL INFORMATION

Mohave Agrarian Group, LLO"Debtor”), debtor and debtor-in-possession ia #bove

captioned case (the “Chapter 11 Case”), herebygsems First Amended Chapter 11 Plar

Reorganization (the “Plan”), dated as of Septer@h@016 pursuant to section 1121(c) of title 1

the United States Code (the “Bankruptcy Code”).
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DISCLAIMER

Reference is made to the Disclosure Statement guoymg this Plan, including the exhibjits

appended thereto, for a discussion of Debtor'®hystusiness, results of operations and prope
and brief summary and detailed analysis of this\PIAll creditors are encouraged to consult
Disclosure Statement and to read this Plan cayedud completely before voting to accept or rg
this Plan.

THIS PLAN AND THE EXHIBITS APPENDED HERETO, THE AGGMPANYING
DISCLOSURE STATEMENT AND EXHIBITS APPENDED THERETREMAIN SUBJECT TQ
APPROVAL BY THE BANKRUPTCY COURT AND HAVE NOT BEEMUTHORIZED BY THE
BANKRUPTCY COURT FOR USE IN SOLICITING ACCEPTANCHE3R REJECTIONS OF THI
PLAN.

ARTICLE |
DEFINITIONS AND RULES OF INTERPRETATION

A. Definitions.

1.1. Forthe purposes of this Plan and the accompamsjosure Statement, the followi
terms (which appear herein as capitalized ternal) Bave the respective meanings as hereinaftg
forth; such meanings to be equally applicable éssihgular and the plural forms of the terms def;
unless the context otherwise requires. Capitalieechs used in this Plan at all times shall rede
terms defined in this Article I, or, if not defin@dthis Article I, then as defined in any othectsen of

this Plan. Capitalized terms used but not immediiadefined in this Plan shall have the mean

ascribed to them later in this Plan. Unless otswrovided in this Plan, all terms used hereallsh

have the meaning assigned to them under the Battgr@wmde or Bankruptcy Rules. The rules

construction applicable to the Bankruptcy Code @nedBankruptcy Rules shall be applicable to

rties
the

ject

g
er sel
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rt

ngs

of

this

Plan. “Administrative Claim” means a Claim for costnd expenses of administration, pursuant to

Bankruptcy Code sections 503(b), 507(a)(2) or 507tbluding: (a) the actual and necessary costs an

expenses incurred after the Petition Date and firdlie Effective Date of preserving the Estate
operating the business of Debtor (such as wagksiesa or commissions for services, and paym

for goods and services); (b) compensation and neig@ment of expenses for legal, financial advig

ACTIVE 42064419v1 09/02/2016 2

and
ents

ory,




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, NV 89135
(702) 262-6899
(702) 597-5503 (fax)

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Oaasel h6L00235wkikn Dood 336 EBtesrdOMQ266L2296283 PRgges8 of 329

accounting, and other services, including but moitéd to, Allowed Professional Fees, pursuari
Bankruptcy Code sections 328, 330(a), or 331 agrettse for the period commencing on the Peti

Date and ending on the Effective Date; (c) all feed charges assessed against the Estates, puies

t to
tion

uant

chapter 123 of the Judicial Code and 28 U.S.C.3®;18nd (d) all Bankruptcy Court approved requests

for compensation or expense reimbursement for ngakisubstantial contribution in the Chaptel
Case, pursuant to Bankruptcy Code sections 503(1{8 and (5).

1.2. “Administrative Claim Bar Date” means the deadlioefiling requests for payment
Administrative Claims, which shall be thirty (3@ys prior to the Effective Date, except with respe
Professional Fees, which shall be subject to theigions of Section 2.2 hereof.

1.3. “Allowed” means, with reference to any Claim, Equiihterest or Interest and wi
respect to Debtor: (a) any Claim against or Irgtene Debtor that has been listed by Debtor i
Schedules, as such Schedules may be amended bgrDreh time to time in accordance w
Bankruptcy Rule 1009, as liquidated in amount aat disputed or contingent and for which
contrary Proof of Claim or Interest has been Fi{b)lany Claim or Interest allowed (i) under thigrk)
(i) by Final Order, or (iii) as to which the lidiby of Debtor and the amount thereof are deterching
a final order of a court of competent jurisdictmther than the Bankruptcy Court; or (c) as to wia
Proof of Claim has been timely Filed in a liquidhganount with the Bankruptcy Court, pursuant tg

Bankruptcy Code or any order of the Bankruptcy Gaurrhas been Filed with leave of the Bankru

Court after notice and a hearing, provided thatljection to the allowance of such Claim or motmn

expunge such Claim has been interposed by any partierest before any final date for the filinf
such objections or motions set forth in this PlH® Confirmation Order or other order of {
Bankruptcy Court. For purposes of determining dngunt of an Allowed Claim, there shall
deducted therefrom an amount equal to the amousmiyp¥alid and enforceable Claim that Debt
may hold against the Holder thereof, to the exserth Claim may be validly offset, recouped
otherwise reduced under applicable law.

1.4. *“Assets” means all of the assets, property (ineclgdhe Property), interests, and effe

11

(@)

th
1 its
th

no

the

ptcy

0
he
be
DI

or

Ccts,

Cash, receivables, real and personal, tangibleirdadgible, wherever situated, of Debtor, as they

existed on the Effective Date or thereafter, intlgd (a) executory contracts and unexpired ledbgs;
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all of the Debtor’s other non-Cash property aneétsssncluding all of the Causes of Action; and
any interest in any security deposit held on tHedive Date.

1.5. “Assumed Contracts” means any of Debtor’s unexpeades and executory contrg
existing on the Petition Date and any unexpireddeand executory contracts entered into by D¢
post-petition which, prior to the Confirmation Datave been assumed by the Debtor pursug
Bankruptcy Code section 365, or are to be assuméldebDebtor or Reorganized Debtor.

1.6. “Bankruptcy Code” means Title 11 of the United 8a€ode, as amended from tim¢

time, as applicable to this Chapter 11 Case.

1.7. “Bankruptcy Court” means the United States BanktypEourt for the District of

Nevada, or such other court as may from time te tiave jurisdiction over this Chapter 11 Case.

1.8. “Bankruptcy Rules” means the Federal Rules of Baptay Procedure, as heretoforg

hereafter amended and the general, local and clhamldes and orders of the Bankruptcy Court

1.9. “Bar Date” means May 4, 2016, the date establiflydtie Bankruptcy Court by whi¢

non-governmental Creditors are required to filegfgf claim with respect to pre-petition Clai
including Claims asserted, pursuant to BankruptogeCsection 503(b)(9), except with respegd
Administrative Claims, Claims arising from the i&jen of any executory contracts and unexp
leases, and Claims that were scheduled by the bavtmdisputed, non-contingent, and unliquida
and July 5, 2016, by which governmental Creditoesraquired to file proofs of claim with respec
pre-petition Claims, including but not limited toid?ity Tax Claims.

1.10. “Borrower” means Mohave Agrarian Group, LLC.

1.11. “Business Day’ means a day, other than a SatuiSlagday, or other day on which

commercial banks in Las Vegas, Nevada are autltbaeeequired by law to close.
1.12. “Cash” means legal tender of the United Statesmé&Aca, which may be conveyed

check or wire transfer.

cts
bbtor

nt to

D

e Or

h
ms

t to
red
\ted;

to

by

1.13. “Causes of Action” means any Claim, Avoidance Agticause of action, controversy,

demand, right, action, Lien, indemnity, guarastyt, obligation, liability, damage, judgment, agot

defense, offset, power, privilege, license, anddhase of any kind or character whatsoever, known,

unknown, contingent or non-contingent, maturedwnatured, suspected or unsuspected, liquidat
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unliquidated, disputed or undisputed, secured secured, assertable directly or derivatively, wie
arising before, on or after the Petition Date,antcact or in tort, in law or in equity, or purstiamanyj
other theory of law.

1.14. “Chapter 11 Case” means the chapter 11 case fi&@Ebtor as set forth in the capti
to this Plan.

1.15. “Claim” has the meaning set forth in Bankruptcy €msgction 101(5).

1.16. “Claims Register” means the official register ofa{dhs and Interests maintained
Debtor.

1.17. “Class” means a class of Holders of Claims or bdts as described in Article 11 of t

Plan.

1.18. “Confirmation” means the entry by the Bankruptcyu@mf the Confirmation Order.

1.19. “Confirmation Date” means the date upon which tleekcof the Bankruptcy Cou

by

he

enters the Confirmation Order on the docket ofthapter 11 Case, within the meaning of Bankruptcy

Rules 5003 and 9021.
1.20. “Confirmation Funds” means all funds required tadisbursed, or deposited and h

for later disbursement upon allowance or other Bapiicy Court authorization, on or as of

eld
he

Effective Date (i) to Holders of Allowed Professaree Claims, other Allowed Administrative

Claims, Allowed Priority Claims to be paid in Casithe Effective Date, any Allowed Priority Tjax

Claims other than Priority Tax Claims to be paidi@ferred payments pursuant to this Plan, (iih&

t

U.S. Trustee for US Trustee Fees due as of thetizféeDate; (iii) to create a tax reserve accoant t

make post petition tax payments for the first yr®0) days post-confirmation on the parcels t¢ be

surrendered to the holder of Class 2 claims, anddr any other Distributions and payment of costs

and expenses in connection with consummating tée. Pl

1.21. *“Confirmation Hearing” means the hearing held by Bankruptcy Court to consider

confirmation of the Plan pursuant to Bankruptcy €eelction 1129, as such hearing may be adjouirnec

or continued from time to time.

1.22. *“Confirmation Order” means the order entered byBhakruptcy Court confirming the

Plan in accordance with the Bankruptcy Code, wisibhll be in form and substance reasonably

ACTIVE 42064419v1 09/02/2016 5
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acceptable to Debtor.

1.23. “Contrail” means Contrail Holdings, LLC.

1.24. “Contrail Loan” means the loan made pursuant to MO which is secured by (i) th
certain Deed of Trust and Security Agreement datee 30, 2014, recorded with the Mohave Co
Recorder on August 4, 2014, as document number@D06 which was thereafter assigned purs
to an Assignment of Deed of Trust, from Originahter to Contrail, which was recorded with
Mohave County Recorder on August 15, 2015, as deatimumber 2015036884.

1.25. “Contrail Note” means the “Promissory Note” datedd 30, 2014, payable to the or|
of DCR, as original lender, executed by Debtoraginal borrower, which had an original princiy
amount of Seven Million Six Hundred Ten Thousande&Hundred Twenty-Eight and 00/100 Dol
($7,610,328.00), together with an Assignment frongi@al Lender to Contrail.

1.26. “Creditor” means a Holder of a Claim.

1.27. *“Cure” means the payment of Cash by Debtor, obtis&ribution of other property ar
the performance of any other obligations as thegsamay agree or the Bankruptcy Court may o
necessary to cure defaults under an executoryaxrir unexpired lease of Debtor that are requos
allow Debtor to assume, or to assume and assigednéract or unexpired lease under section 34
of the Bankruptcy Code, or under this Plan.

1.28. “Cure Bar Date” means the deadline for filing resggsdor payment of Cure, which sh
be fifteen (15) days prior to the Confirmation Hegr

1.29. “DCR” means the DCR Liquidating Trust.

1.30. “DCR Loan” means the loan made pursuant to the DIG& Deed of Trust dated Ju
30, 2014 recorded with the Mohave County Recorderdagust 4, 2014 as document num
2014034006.

1.31. “DCR Note” means the Promissory Note dated Jun€304 payable to the order
DCR executed by the Debtor, as borrower, whichdregdriginal principal amount of Seven Million §

Hundred Ten Thousand Three Hundred Twenty Eight0@4til00 Dollars ($7,610,328.00).

1.32. “Debtor” means Mohave Agrarian Group, LLC, an Anadimited liability company.

1.33. “Debtor in Possession” means the Debtor, as debtpossession in the Chapter

ACTIVE 42064419v1 09/02/2016 6

at
inty
uant

the

der
val

ars

d
rder
ed

5(a)

all

ne

ber

of

X

U7

11




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, NV 89135
(702) 262-6899
(702) 597-5503 (fax)

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Oaasel h6L00235wkikn Dood 336 EBtesrdOMQ266L522960283 PRggerZ of 329

Case, pursuant to Bankruptcy Code sections 1107 Hd8.
1.34. “Disallowed Claim” means any Claim or portion thefthat has been disallowed b

Final Order of the Bankruptcy Court.

y a

1.35. “Disclosure Statement” means the solicitation aisgldsure statement for this Plan,

including all exhibits and schedules thereto.

1.36. “Disputed Claim” means: (a) any Claim or portidradClaim (including any Admin

istrative Claim, Priority Claim or Other Securediit) listed in the Schedules as disputed, contingen

or unliquidated; or (b) any Claim, as to which d@feation to the allowance thereof has been fileth

the Bankruptcy Court within any time limitation &g by the Bankruptcy Code, the Bankruptcy Ry

Wi

€s,

this Plan or an order of the Bankruptcy Court, Whabjection has not been settled, withdrawrj, or

determined, in whole or in part, by a Final Order.

1.37. “Distribution” means any distribution made by thestbibution Agent pursuant to the

terms of this Plan.

1.38. “Distribution Agent” means Debtor, or the Persoiatity chosen by Debtor to make or

to facilitate Distributions pursuant to this Plan.

1.39. “Distribution Record Date” means the Confirmatioat® unless the Bankruptcy Co
establishes a different date for the Distributiec&d Date in the Confirmation Order.

1.40. “Effective Date” means the first Business Day onchihthe conditions specified
Article IX of this Plan have been satisfied in fafl waived.

1.41. “Entity” has the meaning as set forth in BankrupBnde section 101(15).

urt

n

1.42. “Estate” means, the estate of Debtor that weretedely the commencement of the

Chapter 11 Case pursuant to Bankruptcy Code sesdibnand shall be deemed to include any and all

privileges and incorporeal hereditaments of Deatwl any and all interests in property, whether,

personal or mixed, rights, Causes of Action, avaaggpowers or extensions of time that Debtor o

real

rthe

estate shall have had effective as of the Petidiate or thereafter, whether by virtue of Bankruptcy

Code sections 544, 545, 546, 547, 548, 549 or 55herwise.
1.43. “Equity Interest” means the same as “Interest.”

1.44. “File” means to file with the Bankruptcy Court ine Chapter 11 Case.

ACTIVE 42064419v1 09/02/2016 7
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1.45. *“Final Decree” means an order of the Bankruptcui€olosing the Chapter 11 Case

pursuant to Bankruptcy Code section 350.

1.46. “Final Order” means an order or judgment enterethbyBankruptcy Court: (a) that
not been reversed, stayed, modified, amended, eelyafaried or set aside, and as to which (i) ayt
to appeal or seek certiorari, review, reargumeat; gr rehearing has been waived, or (i) the tiay
appeal or seek certiorari, review, reargument,staghearing has expired and no appeal or petiiig
certiorari, review, reargument, stay or rehearsnganding; or (b) as to which an appeal has béemn
or petition for certiorari, review, reargument,\sta rehearing has been filed, and (i) such appg
petition for certiorari, review, reargument, stayehearing has been resolved by the highest to
which the order or judgment was appealed or fronclvigertiorari, review, reargument, stay
rehearing was sought, and (ii) the time to appa#hér or seek certiorari, review, reargument, etz
rehearing has been waived or expired and no suthefuappeal or petition for certiorari, revig
reargument, stay or rehearing is pending, providediever, that no order or judgment shall faile@

“Final Order” hereunder solely because of the [mktyi that a motion pursuant to section 502(j

as

=.

n

al
urt
or
vy
W,
b

or

1144 of the Bankruptcy Code, Rule 59 or 60 of thddfal Rules of Civil Procedure or Bankruptcy

Rule 9024 may be Filed with respect to such ordgudgment.
1.47. "Garrett Unsecured Claim” means the Unsecured Cl#idhohn Garrett against t

Debtor in the amount of $500,000.00, and guarargethmes M. Rhodes.

1.48. “General Unsecured Claims” means all the Claimsnsgjghe Debtor, including Claims

resulting from rejection of executory contracts amdexpired leases, that are not Secl

red,

Administrative, or Priority Claims, and that are sobject to subordination by agreement or otheryis

1.49. “Guarantor’” means James M. Rhodes.

1.50. “Holder” means any Person or Entity that is the ewof a Claim or Interest in the

Chapter 11 Case.
1.51. “Impaired” means with respect to any Class of Caoninterests, a Class of Claimg
Interests that is impaired within the meaning ohBaptcy Code section 1124.

1.52. “Industrial Property” means the one parcel of Propef Debtor zoned industrial.

or

1.53. “Interest” means any: (i) any equity or other ovafgip interest in any Person or Entity,

ACTIVE 42064419v1 09/02/2016 8
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including, but not limited to, all issued and oatsting or reserved for issuance, common stock,

preferred stock, membership interests, warrant®mg or other ownership rights or rights to passh

or receive additional shares of stock or membensitgrests in any Person or Entity, and/or anythe

instrument or document to the extent that it digeat indirectly evidences, creates or reserves

any

equity or ownership interest in any Person or Emiving rise to any Claim or Interest, (ii) equity

security, including all membership interests togethith any warrants, options, or contractual sdbt
purchase or acquire such equity securities atiemgydnd all rights arising with respect thereto @ing
partnership, limited liability company or similarterest.

1.54. “Interest Holder” means the Holder of an InterestEquity Interest).

1.55. “Key Transaction Documents” means, the Plan, tleeDsure Statement, the Ballgts,

the New Secured Loan Documents, the Reorganizetbb@perating Agreement and any and all Plan

implementation documents filed with the Plan Supyaat.

1.56. “Lien” has the meaning set forth in Bankruptcy Caeetion 101(37).

1.57. “New Capital Contribution” means the aggregate suam amount up to $2,000,000/00

from the New Equity Investor for, among other tlingroviding the Reorganized Debtor with f

amount of Cash required for all Confirmation Funaerking capital for the Reorganized Debtof

he

to

fund operations, and any Plan needs. The aggregateof the New Capital Contribution may|be

increased, with the mutual agreement of the Debtal New Equity Investor. The New Capit
Contribution shall be paid to the Reorganized Deloto the Effective Date in an amount up
$2,000,000.00.

1.58. “New Equity Interests” means those membership edfsrof the Reorganized Debtoy

al

to

be authorized and issued to the New Equity Invegtarsuant to this Plan, on the Effective Datg in

exchange for the New Capital Contribution.

1.59. “New Equity Investor” means Harmony Homes, Inc.ii®assignee, who will provide

the New Capital Contribution in exchange for NewuEgInterests under this Plan.

1.60. “New Secured Loan” means the Secured Loan purgag®ection 2.3(b) of this Plan

with respect to a Property to be evidenced by a Beeured Note and New Secured Loan Documents

with respect to such Secured Loan and Property.

ACTIVE 42064419v1 09/02/2016 9
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1.61. “New Secured Loan Documents” means the New Sechidd, deed of trust ar
assignment of rents for the Property securing v Secured Note and related documents evider
securing and providing for the terms and conditioha New Secured Loan , to be executed byj
between a Secured Lender and the Reorganized Debtor as of the Effective Date which i
attached as exhibits to the Disclosure Statemeith, any material modifications or additior]
documents to be included and filed as part of taa Bupplement.

1.62. “New Secured Note” means a promissory note to beiluted to a Secured Leng
evidencing the New Secured Loan as set forth Se@i8(b) of this Plan, which provides for {

treatment of such Secured Lender’s Claims.

1.63. “Notice of Confirmation” means that certain notiggyrsuant to Bankruptcy Rule

3020(c)(2), notifying Holders of Claims and Intdsethat the Bankruptcy Court has confirmed
Plan.

1.64. “Old Equity Interests” means Equity Interests ie ebtor.

1.65. “Operative Document” means any contract, instrunretease, settlement agreemer
other agreement or document, if any, that is reasigmecessary to effectuate and implement
transactions provided for in this Plan, includihg Key Transaction Documents.

1.66. “Original Lender” means DCR Liquidating Trust.

1.67. “Order” means an order or judgment entered by thekBuptcy Court.

1.68. “Other Secured Claims” means any Secured Clainr ¢iae a Claim with respect tq

Secured Loan.

1.69. “Permitted Encumbrances” means (i) Liens & valorem taxes not yet due and

payable, (ii) easements, restrictions, conditioms lamitations of record that affected the titlethe

d
cing,
and
Are

al

er

he

this

it or

the

Property as of the Petition Date, (i) any Liesesuring Other Secured Claims that are reinstated o

assumed by Reorganized Debtor and (iv) as suchisetefined in the New Secured Loan Documents.

1.70. “Person” means any individual, corporation, parshe, limited liability company, joir]

t

venture, association, trust or organization, oeptperson” as defined in Bankruptcy Code section

101(41), as well as any governmental agency, govental unit or political subdivision.

1.71. "Petition Date” means January 5, 2016.

ACTIVE 42064419v1 09/02/2016 10
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1.72. “Plan” means this chapter 11 plan, including akkdments referenced herein and all

exhibits, supplements, appendices and scheduletoh@rthereto, either in its present form or &g th

same may be altered, amended or modified fromtiiniene pursuant to the Bankruptcy Code or Hinal

Order.

1.73. "Plan Supplement” means a compilation of documsmpgplementing and giving effgct

to the terms to this Plan, which shall be: (a&diho later than the Plan Supplement Filing Datte ()

in a form and substance acceptable to Debtor arebtars. The Plan Supplement shall include:

(i) a

Schedule of Assumed Contracts and the Debtor'sqsegbrespective Cure amounts (if any), (i) any of

the Operative Documents and New Secured Loan Danismet attached to the Disclosure Statenpent,

and (iii) any information required for confirmatiofthis Plan pursuant to the terms of the Bankay

Code, including a list of individuals referencedBiankruptcy Code section 1129(a)(5)(A)(i).

1.74. “Plan Supplement Filing Date” means 14 days prathe Confirmation Hearing.

Debtor reserves the right to submit amended oseelviersions of the Plan Supplement up tq the

Confirmation Date.

1.75. "Post Effective Date Fees” means the reasonable & expenses of Debtor’s

Professionals incurred by the Debtor and/or ReorgdnDebtor after the Effective Date, includ
those fees and expenses incurred for legal, fiadadvisory, accounting and other services rende
connection with the implementation, consummatiod performance of the Plan and which

necessary to complete the administration of, caleeland close the Chapter 11 Case

1.76. “Post Effective Date Fee Fund” means a sum of JHfiite-Thousand Dollars ($35,000)

to be paid to the Distribution Agent on the EffgetDate from the New Capital Contribution, wh

ng
ed

are

ch

shall be part of the Confirmation Funds and usethbyDistribution Agent to pay any Post Effective

Date Fees.

1.77. *“Priority Claim” means a Claim entitled to prioritinder Bankruptcy Code sectigns

507(a)(2) through (7).
1.78. “Priority Tax Claims” means any Claim that is elett to priority under section 502(i)
Bankruptcy Code section 507(a)(8). Priority Taai@ls do not includad valoremtax Claims if sucf

Claims under applicable state law are Securedlbgraon Debtor’'s Assets.

ACTIVE 42064419v1 09/02/2016 11
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1.79. “Professional” means an Person or Entity: (a) @ygd pursuant to a Bankruptcy Cqurt
order in accordance with Bankruptcy Code sectid¥sd@ 1103 and to be compensated for seryices
rendered prior to or on the Effective Date, purst@Bankruptcy Code sections 327, 328, 329, 330, 0
331, or (b) awarded compensation and reimbursebyethie Bankruptcy Court, pursuant to Bankruptcy
Code section 503(b)(4).

1.80. “Professional Fees” means all reasonable feesxgehses incurred by Professionals
and allowed by the Bankruptcy Court.

1.81. “Professional Fee Claim” means any Claim for conga¢ion or reimbursement of fees
and expenses as may be requested by a Profegsidimakxtent such Professional is required toygppl

to the Bankruptcy Court for payment of such Clamgoant to Bankruptcy Code sections 326, 828,
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330 or 331 and the terms of this Plan.
1.82. “Proof of Claim” means a proof of claim filed agsirDebtor in the Chapter 11 Cakse.
1.83. “Property” means, collectively, all real estate @drby the Debtor and listed on the
Debtor’s Schedules, as amended or modified.

1.84. *“Property Value” means, for any Property, its \las determined by the Bankruptcy

Court or through stipulation between the DebtortéwedContrail, which value must be consistent ith

the economics of this Plan.
1.85. “Proponent” means the Debtor as proponent of tlas.P
1.86. “Pro Rata” means, with respect to an amount of @asther consideration to be paid or
distributed on a particular date to a Holder oAflawed Claim, that such Distribution shall be made
accordance with the ratio, as of such date, chtheunt such Allowed Claim is to the aggregate ef th
amounts of Claims in the Class to which such Alldaim belongs.
1.87. “Real Property Tax Liens” means those Claims clessin the Plan as Class 3 Secyred
Priority Tax Claims.
1.88. “Refinanced Secured Tax Loan” means the Secured kv@enced by a Refinanced
Secured Tax Note with respect to such Refinancedr8d Tax Loan.

1.89. “Refinanced Secured Tax Note” means the promiseotg payable to the Mohaye

County Assessor in the principal amount of FortyeTWhousand, Seven Hundred Thirty-Three Dollars

ACTIVE 42064419v1 09/02/2016 12
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and 12/100 ($42,733.12).
1.90. “Released Liabilities” means, with respect to aegiReleasor, all claims, obligatio

suits, judgments, damages, demands, debts, rigatses of Action and liabilities based on any

omission, transaction, event or other occurrenttee(dhan rights to enforce the terms of this Rlign

ns,

act,

any related document or agreement), whether knawnknown, foreseen or unforeseen, then exigting

or thereatfter arising, in law, equity or otherwtisat arose prior to the Effective Date and relatiéée

Debtor, this Plan, the Chapter 11 Case, which chanle been asserted by such Releasor (or on behal

of Debtor or their Estate) against any Releasemgiof its Representatives.

1.91. “Releasees” means the Debtor, the Distribution Ad@eorganized Debtor, New Equity

Investor, and any current shareholders, subsidiarpartners, members or affiliates of

aforementioned Persons and any of their respeR@pFesentatives.

the

1.92. “Releasors” means the Debtor, the Distribution AgReorganized Debtor, New Equlity

Investor, and any current shareholders, subsidiarpartners, members or affiliates of

aforementioned Persons and any of their Represergat

1.93. “Reorganized Debtor” means, on or after the Effecbate, Mohave Agrarian Grouyp,

LLC as a reorganized debtor.

1.94. “Reorganized Debtor Operating Agreement” means dngended and restat

the

agreements that will govern the Reorganized Dessoof the Effective Date, the form of which is

attached to the Disclosure Statement as an exhibit.
1.95. “Reorganized Debtor Equity Interests” means theitdoterests in the Reorganiz

Debtor.

9%
o

1.96. “Representatives” means, with respect to a givesd®eor Entity, its past and current

directors, officers, shareholders, members, painemployees, agents, attorneys, professio
advisors, trustees, consultants, accountants,amiats and other representatives.

1.97. "Reserve” means the Distribution Agent’s segregagsgrve accounts.

1.98. “Rhodes Guaranty” means the guaranties issuechto@arrett and DCR on Septem
17, 2015 and June 30, 2014, respectively.

1.99. “Schedule of Assumed Contracts” means the schedulssumed Contracts and {|
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Debtor’s proposed respective Cure amounts, if esmGh is attached as an exhibit to the Disclosure

Statement.

1.100.“Schedule of Disputed Claims” means the non-exImasist of Claims whose amounts

are disputed, which is attached as an exhibitedXisclosure Statement.

1.101.“Schedules” means the schedules of Assets anditiiedhithe list of Holders of Interests

and the statements of financial affairs Filed bybf@e under Bankruptcy Code section 521
Bankruptcy Rule 1007, and all amendments and neadifins thereto through the Confirmation D

1.102. “Secured” means when referring to a Claim: (aused by a Lien on property in whi

the Estates have an interest, which Lien is vakdfected, and enforceable pursuant to applicall¢ |

or by reason of a Bankruptcy Court order, or thadubject to setoff pursuant to section 553 of the

Bankruptcy Code, to the extent of the value of@heditor’s interest in the Estate’s interest intsuc

property or to the extent of the amount subjesetoff, as applicable, as determined pursuanttmae

506(a) of the Bankruptcy Code; or (b) Allowed punsuto this Plan as a secured Claim.

1.103.“Secured Lender” means holder of a Secured LoastwisiSecured by a Property

1.104.“Secured Loan” means a loan held by a Secured lrevitieh is Secured by a Property.

1.105. “Surrendered Parcels” means the real property [gliseed onExhibit “1.”
1.106. “Unclassified Claims” means Administrative ClaimsdaPriority Tax Claims.
1.107."“US Trustee Fees” means fees payable pursuant thQ&. § 1930.
B. Rules of Interpretation.
Any term used in this Plan that is not definedhis Plan, either in this Article | or elsewhe
but that is used in the Bankruptcy Code or the Bapticy Rules, has the meaning assigned to that
in the Bankruptcy Code or the Bankruptcy Rulesr gtoposes of this Plan: (a) whenever from

context it is appropriate, each term, whether dtatehe singular or the plural, shall include btta

termr

—

he

singular and the plural; (b) to the extent a refeeeor description in this Plan to an Operative

Document is inconsistent with the terms or condgiof that Operative Document, the terms
conditions of the Operative Document shall govererahe reference or description contained in
Plan; (c) any reference in this Plan to an existiogument, schedule, Operative Document, or exX

Filed or to be Filed means such document, sche@gerative Document, or exhibit, as it may h
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been or may be amended, modified, or supplemestefithe Confirmation Date in accordance with

the terms hereof; (d) unless otherwise specifiea particular reference, all references in thisRPéa

Sections, Articles, and exhibits are referencesdctions, Articles, and exhibits of or to this Plg)
the words “herein”, “hereof”, “hereto”, “hereundedhd others of similar import refer to this Plaris
entirety rather than to only a particular portidtihos Plan; (f) the word “all” shall mean “any aatl;”
(g) captions and headings to Articles and Sect@wasnserted for convenience of reference only

are not intended to be a part of or to affect tiherpretations of this Plan; (h) the rules of cangion

set forth in Bankruptcy Code section 102 shall gppicluding that the terms “includes,” “shall

include,” and “including” are not limiting; (i) refence to a pleading, request, or document K

“Filed” means duly and properly filed with the Bangtcy Court as reflected on the docket of

Bankruptcy Court; (j) all exhibits and schedulethis Plan are incorporated into this Plan, and bba

deemed to be included in this Plan, regardleshehthey are Filed; (k) any service or notice [med)

for in this Plan shall be provided at the addrespesified in Article XII hereof; (1) except to thetent

and

eing

the

that the Bankruptcy Code or other federal law gliapble, or to the extent the exhibits or Opemtiv

Documents provide otherwise, the rights, duties @pitdhations under this Plan shall be governed,

construed and enforced in accordance with the ta#wise State of Nevada; and (m) to the extgnt a

reference or description in the Disclosure Staténterthis Plan or an Operative Document

is

inconsistent with the terms or conditions of thsFor Operative Document, the terms and conditions

of this Plan or Operative Documents, as applicatilall govern over the reference contained ir]
Disclosure Statement.
ARTICLE Il
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTEREST S

2.1 Introduction.

(a) All Claims and Interests, except Administratilaims (including Professional

the

Fee Claims) and Priority Tax Claims, are placethexClasses set forth below. In accordance with

Bankruptcy Code section 1123(a)(1), Administratdaims and Priority Tax Claims, as described

below, have not been classified.
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(b) A Claim or Interest is placed in a particulda$3 only to the extent that t
Claim or Interest falls within the description bét Class and is classified in other Classes textent
that any portion of the Claim or Interest falls it the description of such other Classes. A Claii
Interest is also placed in a particular Class liergurpose of receiving Distributions pursuanthie
Plan only to the extent that such Claim or Inteieah Allowed Claim in that Class and such Claas|
not been paid, released or otherwise settled fwithe Effective Date.

2.2. Unclassified Claims.

(a) Administrative Claims.

(2) Deadline to File Administrative Claims. THelder of an Administrativ
Claim, other than (i) a Professional Fee Claingjipa liability incurred and paid in the ordinargurse

of business by the Debtor, must file with the Baupkcy Court and serve on Debtor and their cou

n

—+

W

nsel,

notice of such Administrative Claim on or before tkdministrative Claim Bar Date. Such notice must

include, at minimum, (i) the name of the Holdesoth Claim, (ii) the basis of the Claim, and (ing
amount of the Claim. Failure to file such notiredly and properly shall result in the Administvat
Expense Claim being forever barred and discharged.

(2) Payment Provisions. Subiject to the provisioh8ankruptcy Cod

sections 330(a), 331 and 503(b), each Holder &dministrative Claim shall, either:

(A) from the Confirmation Funds, be paid in Cashha Allowed
amount of any such Claim on, or as soon as reakopedzcticable after, the later of (i) the Effea
Date, (ii) the date upon which such AdministratiViaim becomes Allowed, or (iii) such date a:
otherwise agreed by Debtor and the Holder of suam€ or

(B) have such Claim assumed by the Reorganizeddddbtbe paic
by Reorganized Debtor in Cash in the Allowed amadiainy such Claim on, or as soon as reasor
practicable after, the later of (i) the date updmol such Administrative Claim becomes Allowed,
the date on which such Administrative Claim becooh&s in the ordinary course of business, or
such date as is otherwise agreed by Debtor, ReaeghBDebtor and the Holder of such Claim.

(3) Professional Fee Claims and US Trustee Feestwitlistanding thg

foregoing or anything to the contrary in this Plan:
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(A) all final applications for Professional Fee i@ia constituting

amounts due for services rendered on or befor&ffieetive Date shall be Filed no later than twgnty

(20) days prior to the Effective Date, unless athee ordered by the Bankruptcy Court:
(B)  Debtor shall pay, or cause to be paid, allaedUS Trustee Fe

eS

on or before the Effective Date of the Plan; anlbWang the Effective Date, the Reorganized Delptor

shall be responsible for timely payment of all Usistee Fees until such time as the Final Decree

closing this Chapter 11 Case is entered and all tUStee Fees due are paid in full.

(C)  Debtor or Reorganized Debtor (as applicabla)l $tile with the|

Bankruptcy Court and serve on the United Statestéeua quarterly financial report for each quarter

(or portion thereof) that the Chapter 11 Case rasmapen in such format as reasonably ma
required by the United States Trustee.

(b) Priority Tax Claims.The legal and equitable rights of the Holders @friey Tax

Claims are unaltered by this Plan. Each HoldearoRllowed Priority Tax Claim shall, subject
Section 5.4 hereof and at Debtor’s option, either:

(2) from the Confirmation Funds, be paid the Allovggnount of such Clai
in Cash on the Effective Date,

(2) have such Claim assumed by Reorganized Deltohe paid by
Reorganized Debtor in Cash in the Allowed amoumtryfsuch Claim on the date on which such C

is payable under applicable law or any agreemdattimg thereto; or

(3) receive such other treatment as is agreededidtider of the Allowed

y be

—

(0]

m

aim

Priority Tax Claim, and the Debtor and Reorganibedbtor. Under the Plan, Holders of Allowed

Priority Tax Claims against the Debtor shall notebéitled to any payments on account of any
Petition Date interest or penalty with respectrtcn@onnection with an Allowed Priority Tax Clai

Any such Claim or demand for any post Petition Datierest or penalty will be discharged upon

bost
m.

the

entry of the Confirmation Order by Bankruptcy Ceeéetion 1141(d)(1), and the Allowed Priority Tax

Claim Holder shall not assess or attempt to coflech accrued interest or penalty from the Deltor,

Reorganized Debtor, or their property.
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2.3. Classified Claims and Interests

(a) Class 1. Priority Claims.

Claimsin Class. Class 1 consists of Priority Claims against Debt
Treatment:  The legal and equitable rights of the HolderAldwed Priority Claimg
are unaltered by this Plan. Each Holder of anwdd Priority Claim shall, either: (i) be paid {
Allowed amount of such Claim in Cash on the EffextDate, (ii) have such Claim assumed
Reorganized Debtor, to be paid by Reorganized DebtGash in the Allowed amount of any su

Claim on the date on which such Claim is payabl@eurapplicable law or any agreement rela

thereto; or (iii) receive such other treatmentsaagreed by the Holder of the Allowed Priority Giali

Debtor and Reorganized Debtor.

Impairment and Voting: Class 1 is not Impaired and the Holders of AkoMPriority,
Claims are conclusively deemed to have acceptadRlain, pursuant to Bankruptcy Code seg
1126(f). Therefore, the Holders of Class 1 areembitled to vote to accept or reject this Plan.

(b) Class 2: Contrail Secured Claim

Claimsin Class. Class 2 consists of the Contrail Secured Clagairest Debtor.

Treatment.

The claim of Contrail in the amount of $8,177,9@(Claim #3) is secured by a fi
priority deed of trust on the following parcelsreél property : 354-29-011, 313-01-035, 313-01-
313-02-023, 313-02-022, 313-02-021, 313-02-008;@2-824, 310-17-004, 313-20-025, 215-01-(

341-15-008 (collectively, “Contrail Collateral’)The total value of all these properties shal

determined by the Bankruptcy Court, which the Dellielieves has an “as is” market valug
$31,400,000 pursuant to the Rebuttal Appraisal Refaied August 3, 2016.

In the event that the Bankruptcy Court values tbatil Collateral at not less th
$3,500 per an acre, this claim shall be satisfesfdbows: Contrail shall be permitted to advexfisr &

foreclosure sale on 3080 acres as set fortkExdnbit “1” (“Surrendered Parcels”) on or after

Effective Date of confirmation of this Chapter larPfor a foreclosure sale as soon as practichbitg
no later than ninety (90) days after the Effectidate. Contrail shall accept these parcels in

satisfaction of the debt owing from the Debtor &whrantor in satisfaction of the Contrail Loa
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—

Contrail shall not be entitled to seek a deficiejuddgment against the Debtor or Guarantor. |f ol
fails to foreclose on these properties or refusextept a deed in lieu of foreclosing during e
time period, the Reorganized Debtor shall execateracord a quit claim deed to Contrail in the

appropriate real property records at which timet@orshall become the legal and equitable titleléig

to these parcels and it shall become responsiblénéotaxes and insurance on these parcels aéer th

recordation of the deed. Since all of the debhgwo Contrail will be satisfied by the partialrinder
of Contrail's collateral, the Guarantor on the Icdnall also be released from all liability on thedbt

owing to Contrail upon plan confirmation. The Daténd Reorganized Debtor shall be responsib

the payment of pre-petition taxes in accordancé this Chapter 11 Plan and will pay post-petit

taxes when and as due through the 90 day perideHffestive Date.
In the event that the Bankruptcy Court determihasthe proposed treatment is not

“indubitable equivalent” to satisfy Contrail’'s@ed claim in full, Debtor reserves the right tther:

(1) add additional parcels or (2) to provide a N&scured Note that will reflect a principal reduntio

based on the Court’s valuation of the Surrendesrddis.

In the event the Debtor elects to term out anyotleicy of the Class 2 claims the N

e for

on

the

D
=

Secured Loan will be evidenced by the New Securete Nvhich will be executed by Reorganized

Debtor. The New Secured Note will be in the aggtegrincipal amount of $8,177,909.05 minugthe

value of the Surrendered Parcels as determinduegb@durt, maturing on the third (3rd) anniversdiy o

the Effective Date (the “Maturity Date”). Parcelgl be released from the deed of trust securirg th

deficiency, if any, at 105% of the value set by Bamkruptcy Court (the “Release Price”). Confrail

shall receive Cash equivalent to the Release Bratevill be applied to reduce the principal ofew

Secured Note. The New Secured Loan shall be sgtyrthe remaining Contrail Collateral that

nas

not been surrendered to Contrail and the Rhodes@tya The New Secured Note shall bear intergst at

5.5% that shall accrue and be added to the prihbgdance on the Note and the entire outstan

ding

principal balance on the New Secured Note plussaoyued and unpaid interest shall be immediately

due and payable in one balloon payment on the Npfate. If Reorganized Debtor fails to make

payment on the Maturity Date, Reorganized Debtail stxecute a deed in lieu of foreclosure
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Contrail within five (5) business days of the MatwDate that is not mutually extended by the @easiti

to the New Secured Note.

Impairment and Voting: Class 2 is Impaired. Therefore, the Holder ka8 2 Contrall

Secured Claim is entitled to vote to accept orctdjeis Plan.

(c) Class 3._Secured Property Tax Claims

Claimsin Class. Class 3 consists of Real Property Tax Liensregddebtor.
Treatment. Holders of Class 3 Secured Priority Tax Claimste Effective Date shal
in full satisfaction, settlement, release and ergeafor such Allowed Secured Real Property
Claims, receive a Refinanced Secured Loan evidemgagromissory note payable to Mohave Co

Assessor in the principal amount of Forty-Two Thangs Seven Hundred Thirty-Three Dollars

Tax
unty

and

12/100 ($42,733.12) (Refinanced Secured Tax Loaturimg two (2) years from the Effective Date

payable in Twenty-Four (24) equal monthly paymewntfe interest rate of three and one half pef
(3.5%) per annum (Refinanced Secured Tax Note)e R&financed Secured Tax Note shal
executed by the Reorganized Debtor and shall heesgdy the Property.

Impairment and Voting: Class 3 is Impaired. Therefore, the HolderGlags 3 Secure
Priority Tax Claims are entitled to vote to accepteject this Plan.

(d) Class 4: Garrett Unsecured Claim

Claimsin Class. Class 4 consists of the Unsecured Claim of J8harrett againg
Debtor.

Treatment: Holder of the Class 4 Garrett Unsecured Claiallsi full satisfaction
settlement, release and exchange for such Allowaede@ Unsecured Claim, receive payment in
on or before the first anniversary of the Effectivate on account of his Allowed Garrett Unsect
Claim.

Impairment and Voting: Class 4 is Impaired. Holder of the Class 4 &atdnsecure
Claim is entitled to vote to accept or reject thian.

(e) Class 5. General Unsecured Claims

ClaimsinClass: Class 5(a) consists of non-insider General UmsetClaims against

Debtor. Class 5(b) consists of General UnseculaaiS of insiders:(1) Kingman Farms, LLC’s clgi
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in the amount of $567,861.47 pursuant to a Shaeed®s Agreement; and (2) Shumway Well W
Systems’ claims in the amount of $1,200,000.00.

Treatment: Holders of Class 5(a) General Unsecured Claimad,an full satisfaction
settlement, release and exchange for such Allowate@l| Unsecured Claims, be paid the Alloy
amount of such Claim in Cash on the Effective D&telders of Class 5(b) General Unsecured CIg
shall only be entitled to distributions when neiqgeeds of sales of Reorganized Debtor’s real ptp
assets exceed $10,000,000. Holders of Class Béli)receive 30% of net sales proceeds above
beyond $10,000,000, until such Claims are paidiity bearing interest at the rate of a 10 year
Treasury note.

Impairment and Voting: Class 5 is Impaired. Holders of Class 5 Gendraedecure
Claims are entitled to vote to accept or reject EHan.

)] Class 6: Old Equity Interests.

Claimsin Class. Class 6 consists of all Old Equity Interests.

Treatment:  Holders of Old Equity Interests will receive fifpercent (50%) of th
new membership interest in the Reorganized Deblbe remaining fifty percent (50%) of the n
membership interest shall be granted to the Newtfztnvestor for providing the Confirmation Fung

Impairment and Voting: Class 6 is Impaired and the Holders of Old Bgunterests ar
entitled to vote to accept or reject the Plan.

2.4. Retention of Defenses Regarding ClaiEhscept as otherwise provided in this Pl

ater

ved
iMms
Der
> and

D.S.

(EIJ

s.

1)

an,

nothing shall affect Debtor’s rights and defenbesh legal and equitable, with respect to any Cdajm

2.5. Voting by Impaired ClasseMembers of Classes 2, 3, 4, 5 and 6 are impainei

entitled to vote to reject or accept this Plan.

2.6. Disputed, Contingent and Unliquidated Claamnd Interests. Any Claim or Interest t

has been or is hereafter listed in the Scheduldspated, contingent, or unliquidated, and foral
no Proof of Claim or Interest has been timely Filgdhe Bar Date, is not considered Allowed andl
be expunged without further action by Debtor anthaut any further notice to or action, order

approval of the Bankruptcy Court.

ACTIVE 42064419v1 09/02/2016 21

1 a




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, NV 89135
(702) 262-6899
(702) 597-5503 (fax)

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Coase 1B NS midn DncliB6  Hiierexti (WOZIG 1B ZB 28 FRape @2 aff 310

ARTICLE Il
ACCEPTANCE OR REJECTION OF THIS PLAN

3.1  Acceptance by an Impaired Class In accordartbeBankruptcy Code section 1126(c)

and except as provided in Bankruptcy Code sectii#?6(e), an Impaired Class of Claims shal

deemed to have accepted this Plan if this Placae@ed by the Holders of at least two-third (243

dollar amount and more than one-half (1/2) in nunaf¢he Allowed Claims of such Class that h
timely and properly voted to accept or reject ®ien.

3.2. Summary of Classes Voting on this Plan. Qhéey votes of Holders of Claims

Classes 2, 3, 4, 5 and 6 will be solicited witspect to this Plan.

be

o

nve

of

3.4. _Tabulation of Votes. Debtor will tabulaté ates on this Plan for the purpose of

determining whether this Plan satisfies Bankrugtogle sections 1129(a)(8) and (10).

3.5.  _Nonconsensual Confirmation. If any ImpairdalsS of Claims entitled to vote shall not

accept the Plan by the requisite statutory magsprovided in Bankruptcy Code section 1126(c)

Debtor reserves the right to amend the Plan inrdecee with Section 12.1 hereof or undertake te

the

hav

the Bankruptcy Court confirm the Plan under Bankzyi©ode section 1129(b) or both. With respect

to any Impaired Classes of Claims that are deemedjé¢ct the Plan, Debtor shall request that
Bankruptcy Court confirm the plan under Bankrupfimde section 1129(b).
ARTICLE IV
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

4.1. Executory Contracts and Unexpired Led3ebtor/Reorganized Debtor shall be dee

to have assumed each Assumed Contract and to sésiggad such contracts to the Reorganized D

for the Property to which such contracts relatefabe Effective Date. The Confirmation Order $

the

med
bbtor

nal

constitute an order of the Bankruptcy Court undaniBuptcy Code Sections 365 and 1123(h)(2)

approving the contract and lease assumptions bioD&zorganized Debtor, as of the Effective D

4.2 Cure of Defaults for Assumed Executory Congratid Unexpired Leases

(@) Anyofthe Assumed Contracts that are, or may lkeged to be in default, sha

be Cured either in the ordinary course of busimmessn the Effective Date. Except with respeg

Assumed Contracts with respect to which Debtorthadapplicable counterparties have stipulatg
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writing the appropriate Cure, all requests of Gueg differ from the amounts and treatment proposed

by Debtor must be Filed with the Bankruptcy Courtos before the Cure Bar Date. Any reques

payment or other Cure that is not timely Filed Ebaldisallowed automatically and forever barredry

assertion and shall not be enforceable againstddebReorganized Debtor, without the need for

objection by Debtor or further notice to or actiorger, or approval of the Bankruptcy Court, ang

for

any

an

Claim for Cure shall be deemed fully satisfiedeasled, and discharged upon payment by Reorganize

Debtor of the amounts listed on the proposed Cehredule, notwithstanding anything included in

the

Schedules or in any Proof of Claim to the contrddgbtor or Reorganized Debtor also may settlg any

Cure without further notice to or action, orderapproval of the Bankruptcy Court.
(b) If a counterparty objects to any Cure or arheoimatter related to assumpt
and assignment, the Bankruptcy Court shall detextiia Allowed amount of such Cure and any rel

issues. Ifthere is a dispute regarding such Gheeability of Debtor or Reorganized Debtor toyide

“adequate assurance of future performance” witheémbeaning of Bankruptcy Code section 365, of

other matter pertaining to assumption, then Cuadl sbcur as soon as reasonably practicable adter

on

ated

any

e

of an order resolving such dispute, approving asgumption (and, if applicable, assignment), or as

may be agreed upon by Debtor or Reorganized Daloisbthe counterparty to the Assumed Cont

Any counterparty to an Assumed Contract that tailebject timely to the proposed assumption

Fact.

and

assignment of any such contract or unexpired leaiebe deemed to have consented to gquch

assumption and assignment. Debtor or ReorganiedtoDreserve the right either to reject or nu

the assumption of any executory contract or unegegase no later than thirty (30) days after alf

lify

n

Order determining the Cure or any request for adeggassurance of future performance required to

assume such executory contract or unexpired lease.

(c) Assumption of any Assumed Contract pursuathiPlan or otherwise sha

result in the full release and satisfaction of @ims or defaults, whether monetary or nonmone
including defaults with respect to provisions riesing the change in control or ownership inte
composition or other bankruptcy-related defaultisjrag under any Assumed Contract at any time |

to the effective date of assumption and assignmémty Proofs of Claim Filed with respect to

ACTIVE 42064419v1 09/02/2016 23

I
lary
rest
Drior

an




FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

(702) 262-6899

Las Vegas, NV 89135
(702) 597-5503 (fax)

© 00 N o o -~ w N Pk

N N N N DN DN DN NN R R R R R R R R R R
0o ~N o U1~ W N B O © 0O N O U1~ W N R O

Coase 1B NS min DncliB6 eyt (WHOZIG 1B ZB 28 FRape 89 aff 310

Assumed Contract that has been assumed shall beededisallowed and expunged, without further

notice to or action, order, or approval of the Baupitcy Court.

4.3. Rejection of Executory Contracts.

(a) Entry of the Confirmation Order shall, subjecand upon the occurrence of
Effective Date, constitute the approval, pursuamankruptcy Code sections 365(a) and 1123(b)(
the rejection of all executory contracts and unegleases other than the Assumed Contracts.
(b) Any Holder of a Claim whose Claim arises frdm tejection of an executog

contract or unexpired lease with Debtor shall Haeegights of a Holder of a General Unsecured C

the

P), 0

ry

laim

and shall receive the treatment provided to Holdé@ass 5 General Unsecured Claims as set forth i

this Plan.

4.4.  Filing of Rejection Claim#&ny Person or Entity who believes they are entiitealsser

a Claim against Debtor by virtue of the rejectibammexecutory contract or unexpired lease purgog
this Article IV or a Final Order entered after thenfirmation Date, may File a Claim with the clexk
the Bankruptcy Court not later than twenty (20yglafter the date of any such rejection or suar
time as may be set forth for the filing of suchi@lan said Final Order. If such Claim is not stefj it

shall be forever barred from assertion against @edrtd Reorganized Debtor. Nothing in this Sed

ANt

lat

tion

4.4 shall affect the right of any party-in-interéstobject to any Claim, which has been impropgerly

Filed or not Filed on a timely basis.

4.5. Modifications, Amendments, Supplements, Resiahts, or Other Agreements

(a) Unless otherwise provided in the Plan Suppléngach Assumed Contract that

is assumed and assigned shall include all modidioat amendments, supplements, restatemen
other agreements that in any manner affect suchmad Contract, and all executory contracts

unexpired leases related thereto, if any, includilh@asements, licenses, permits, rights, priess

ts, O

and

g

immunities, options, rights of first refusal, andyaother interests, unless any of the foregping

agreements has been previously rejected or realdaatis rejected or repudiated under this Plan.

(b)  Modifications, amendments, supplements, andatements to pre-petitig

=)

n

executory contracts and unexpired leases thatlesmeexecuted by Debtor during the Chapter 11 |[Case
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shall not be deemed to alter the pre-petition madiithe executory contract or unexpired leaséh@
validity, priority, or amount of any Claims that ynarise in connection therewith.

4.6. Reservation of Rights Neither the exclusioninclusion of any contract or lease in

Plan Supplement, nor anything contained in thisiPd&all constitute an admission by Debtor

Reorganized Debtor that any such contract or lisaedact an executory contract or unexpired lea

that Debtor or Reorganized Debtor has any liaktihigreunder. If there is a dispute regarding wareth

contract or lease is or was executory or unextede time of assumption or rejection, Debtor an
Reorganized Debtor, shall have thirty (30) dayfeing entry of a Final Order resolving such dis
to alter their treatment of such contract or lease.
ARTICLE V
PLAN IMPLEMENTATION

5.1. Plan Implementation

(@) This Plan shall be implemented in all respecésmanner that is consistent w
the terms and conditions of the Operative Documanis the requirements of section 1123(a) and
applicable provisions of the Bankruptcy Code. Wfthlimiting the generality of the foregoing, t

New Capital Contribution shall be used to fund thian and shall be distributed or applied in

=~

the
and

5€

d/

ut

ith
Other
he

the

manner necessary to provide all required ConfirmmaEunds for Distribution pursuant to this Plan,

satisfy the costs, expenses, required paymentsraittments outlined herein on the Effective Coatel
provide the Reorganized Debtor with working capatiad funding for operations and Plan needs.
the Effective Date, that portion of the New Cap@alntribution to be used for the Confirmation Fu
shall be turned over to the Distribution Agent Bastribution pursuant to this Plan.

(b) The New Equity Investor shall pay Cash to Reorganized Debtor in th
amount of the Confirmation Funds to be used in etamace with the provisions of this Plan and
executed a letter of credit or similar device tog balance of the New Capital Contribution.

5.2. Issuance of Equity Interests

(@) Reorganized DebtorOn the Effective Date, Old Equity Interests shadl

extinguished, canceled, terminated and of no farzkeffect.
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(b) Reorganized Debtor New Equity Interests. TheorBanized Debtor Ne

Equity Interests shall be issued as follows:

(1) Holders of Class 6 Old Equity Interests witeave fifty percent (50%) ofthe

new membership interest in the Reorganized Dehtat;

(2) 50% of the new membership interest shall betgdato the New Equity

Investor for providing the Confirmation Funds.

WV

5.3 Disposition of Assets, Properties and Equitgriests. On the Effective Date (as more

fully set forth in_Article X1 of this Plan), withat any further action, the Reorganized Debtor lagl

vested with all of Properties, free and clear 6fCdhims, Liens and Old Equity Interests (except fo

Liens provided or authorized pursuant to this Plan)

5.4. _Assumption of Liabilities. On the Effectivet@aunless such Claims shall be paid gn or

prior to such date, Reorganized Debtor shall bangeeto have assumed any Claim that i$ an

Administrative Claim, a Priority Tax Claim or a &ty Claim (including any such Claims that are

Disputed Claims or with respect to which any apgllie period for asserting a Claim has not expired).

5.5. Corporate Actions.

(a) Adoption of Reorganized Debtor Operating Agneat. On the Effective Date

and without further order of the Bankruptcy Courtneed for corporate approval, the Reorgan
Debtor Operating Agreement shall supersede andaelll other corporate agreements and Opet
Agreement previously governing the Debtor.

(b) Renaming Reorganized Debtor and Authority tedtie Operative Documen

The Confirmation Order shall, among other thingmstitute an Order authorizing the manag

officers, and agents of the Debtor and Reorganizebtor to execute and deliver the OperaEve

Documents, as applicable (to the extent they havalready been executed and delivered), inclu
without limitation all documents necessary to, opor to the Effective Date, rename Reorgan
Debtor, at the option and in the sole discretiothefReorganized Debtor, without requiring anyHer
corporate authorizations and notwithstanding tiggirements under any applicable non-bankru

law.
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(c) Good Faith and Non Avoidability.  The ConfirnaatiOrder shall, among other

things, provide that: (i) Debtor, Reorganized @elaind New Equity Investor have acted in goodf
(ii) the Distributions and/or consideration receil® the New Equity Investor and Reorganized Dg
shall not be subject to avoidance, turnover oratiggment in any subsequent insolvency proceedi
any Person or Entity; and (iii) the Liens securng Refinanced Secured Loan and, if applicable
New Secured Loan constitute valid first priorityehs, subject only to any Permitted Encumbrar

5.7 Management. Following the Effective Date, Ranized Debtor shall be manageq
provided in the Reorganized Debtor Operating Age@nand the Shared Services Agreement
Kingman Farms, LLC. It is anticipated that the Rgovrized Debtor will be managed by Truc
Springs Holdings, Inc., a Nevada corporation.

5.8. Exemption from Certain Transfer Taxes and HarrtTransactions Pursuant

Bankruptcy Code section 1146(a), the issuancearagge of any security, or the making or deliy
of any instrument of transfer under, in furthergrarein connection with this Plan, including, buit
limited to, any deeds, bills of sale, assignmentstber instruments of transfer (including thosé
respect to the Properties), shall not be subjeahyostamp tax, real estate transfer tax or sirtatar

5.9. Final DecreeNotwithstanding otherwise applicable law, the Ckagtl Case shall |
closed and a Final Decree entered as soon as leosfdr the occurrence of the Effective Date.

5.10. Effectuating Documents, Further Transact®nsnd after the Effective Date, Deb

and its agents, officers and members thereof,wr®eazed to and may issue, execute, deliver, dils
record such contracts, securities, instrumentsasels, and other agreements or documents an
such actions as may be necessary or appropria#eictuate, implement, and further evidence
terms and conditions of this Plan in the name af @m behalf of Debtor, as applicable, without
need for any approvals, authorizations, or consspt for those expressly required pursuantisq
Plan.

5.11 Post Effective Date Fees and Expenses.

(@) From and after the Effective Date, the Disttitau Agent shall pay all Po

aith
btor
ng by
, the
ces.
| as
with

ee

fo

ery

=)

e

tor

A%

d tak
the
the
th

Effective Date Fees from the Post Effective Date Fend without the necessity of any approval by the

Bankruptcy Court.
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(b) In the event, and to the extent, that therenattesufficient funds in the Pgst

Effective Date Fee Fund from which to pay any & Bost Effective Date Fees, the Reorganized

Debtor shall, in the ordinary course of business waithout the necessity of any approval by
Bankruptcy Court, pay any Post Effective Date Fedd;h are not paid by the Distribution Agent fr

the Post Effective Date Fee Fund.

the

DM

(c) In order to seek payment of Post Effective D&bes, each respective

Professional will send its invoice to the ReorgadizDebtor and Distribution Agent, and the

Reorganized Debtor shall have ten (10) businesstth@yeafter within which to notify the Professigna

and the Distribution Agent in writing that it objedo the invoice. If no objection is made withnat
time frame, Distribution Agent or Reorganized Del§ss applicable) shall pay the invoice withintih
(30) days thereatfter. Inthe event the Reorgaridator objects and the parties are unable tove
the objection, the Professional may bring the mdigdore the Bankruptcy Court on a motion
determination.
ARTICLE VI
PROVISIONS CONCERNING PLAN DISTRIBUTIONS

6.1. Distributions on Account of Claims Allowed akthe Effective Date. Distributions

under this Plan on account of Claims Allowed orbefore the Effective Date shall be made on the

Effective Date, or on the first date thereafteisagasonably practicable.

6.2 Distributions on Account of Claims Allowed Aftthe Effective Date.

(a) Payments and Distributions on Disputed Admiatste and Priority Claims. |

the event that there are Disputed Administrativaif@ or Disputed Priority Claims requiri

adjudication and resolution and such Claims havwebroome Allowed or Disallowed prior to t

Effective Date, then the obligation to satisfy s@aims shall be from the Confirmation Funds which

are held for same, but to the extent there arevaitadnle Confirmation Funds from which to pay suich

Claim, the obligation to satisfy such Claims wi# bssumed by Reorganized Debtor, subje

Ct to

Allowance or Disallowance by the Bankruptcy Cougxcept as otherwise provided in this Plan, or

Final Order, any Disputed Administrative Claim asjputed Priority Claim that becomes Allowed &

the Effective Date shall be satisfied from the GQunétion Funds or performed by Reorganized D¢
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in the ordinary course of business in accordandk thie terms and conditions of any controlljng

agreements, course of dealing, course of busineasdustry practice.

(b) Special Rules for Distributions to Holders oisputed Claims. Except

AS

otherwise provided in this Plan and except as otiseragreed by the relevant parties: (i) no plrtia

payments and no partial Distributions shall be maile respect to a Disputed Claim until all sych

disputes in connection with such Disputed Claimehaeen resolved by settlement or Final Order

and

(i) any Entity that holds both an Allowed Claimdm@a Disputed Claim shall not receive any

Distribution on the Allowed Claim unless and umtll objections to the Disputed Claim have b

resolved by settlement or Final Order and the Gdwawve been Allowed.

6.3. _Manner of Payment Under this Plan Distribugiof Cash to be made by the Di

tribution Agent pursuant to this Plan shall be madéhe discretion of the Distribution Agent, yeck

drawn on the Distribution Agent’s bank account gpmbire transfer from a domestic bank.

6.4. Whole DollarsAny other provision of this Plan to the contrarytwibhstanding, no

payments of cents will be made. Whenever any paywikcents would otherwise be called for,
actual payment may reflect a rounding of such ioacto the nearest whole dollar (up or down).
6.5. [reserved]

6.6. _Escheatdolders of Allowed Claims shall have three (3) niefrom the check date

een

0
1

the

to

negotiate Distribution checks issued by the Distidn Agent under the terms of this Plan, otherwise

payment on such checks may at the Distribution &geole discretion be stopped and the funds
escheat to the Distribution Agent and shall be mtyndistributed to Reorganized Debtor
accordance with Bankruptcy Code section 347).

6.7. Delivery of Distributions.

(a) Record Date for Distributions On the Distribut Record Date, the Claims

shall
0

n

Register shall be closed and any Person resporisibieaking Distributions shall be authorized and

entitled to recognize only those record Holdetetison the Claims Register as of the close of lessin

on the Distribution Record Date. Notwithstandihg foregoing, if a Claim is transferred twenty or

fewer days before the Distribution Record DateDistribution Agent shall make Distributions to the
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transferee only to the extent practical and in @vgnt only if the relevant transfer form containg

a

unconditional and explicit certification and waiva@rany objection to the transfer by the transfefor

(b) Distribution Agent. The Distribution Agent shaake all Distributions requirgd

under this Plan.

(c) Delivery of Distributions in General Excepgt@herwise provided in this Plan,

and notwithstanding any authority to the contr@xgtributions to all Holders of Allowed Claims shal

be made to Holders of record as of the DistributRatord Date by the Distribution Agent: (a

in

accordance with Federal Rule of Civil Procedurasimodified and made applicable by Bankruptcy

Rule 7004; (b) to the signatory set forth on anyhef Proofs of Claim Filed by such Holder or other

representative identified therein (or at the lasiwn addresses of such Holder if no Proof of Cligi

m

Filed or if Debtor has been notified in writingathange of address); (c) at the addresses dSeirigrt

any written notices of address changes deliveredddebtor after the date of any related Proof of

Claim; (d) at the addresses reflected in the Sdeedtino Proof of Claim has been Filed and

the

Distribution Agent has not received a written netad a change of address; or (e) on any counsgl tha

has appeared in the Chapter 11 Case on the Holmredf. Except as otherwise provided in this H
Distributions under this Plan on account of Allow@ldims shall not be subject to levy, garnishm
attachment, or like legal process, so that eacdétalf an Allowed Claim shall have and receive
benefit of the Distributions in the manner sethiart this Plan. Absent willful misconduct or grq
negligence, Debtor or Reorganized Debtor and Distion Agent, as applicable, shall not incur
liability on account of any Distributions made undlas Plan.

6.8. Returned Distributiondn the case of Distributions to the Holders of Alled Claimg

that are returned to the Distribution Agent duandncorrect or incomplete address, the Distrilny

an
ent,
the
DSS

any

tio

Agent shall retain any such returned Distributioa segregated account established by the Distriljut

Agent to keep track of any returned Distributiobiless the Holder of the Allowed Claim relating
any such returned Distribution contacts the Distiidn Agent (or its designee) within three (3) nts
from the date on which such Distribution was retarand provides the Distribution Agent (or
designee) with acceptable proof of identity an@ecurate address, such Holder shall forfeit alits

thereto, and to any and all future Distributiongights under this Plan. In such event, the Cltain
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which such Distributions was issued shall be tikate a Disallowed Claim and the Distribution|on

account of such Disallowed Claim shall promptlydigtributed Reorganized Debtor.

6.9. Disputed Distributiongn the event of any dispute between or among HslieClaimg

as to the right to any Holder of a Claim to recaveetain any Distribution to be made to such teold

under this Plan, the Distribution Agent, in lieunséking such Distribution to such Holder, may ma

instead into an escrow account for payment as eddey the Bankruptcy Court or as the intere

Ke

sted

parties to such dispute may otherwise agree anmwergdelves. Any such Holder who fails to raise

such dispute by filing an appropriate request éief with the Bankruptcy Court prior to the issaa

N

of such disputed Distribution by the Distributioigént shall be deemed to have forever waived any

right to dispute such Distribution or to enjoin,pair or otherwise restrict the use of any such

Distribution.

6.10. _SetoffsThe Distribution Agent may, but shall not be reqdito, set-off against any

Distributions to be made pursuant to this Planmhler of an Allowed Claim, Claims of any nature

whatsoever that Debtor may have, or may have lyzahst such Holder that have not been previo

released, but neither the failure to do so, noralleavance of any Claim held by such Holder s

usly

hall

constitute a waiver or release by the Distributdgent of any such Claim Debtor may have, or may

have had, against such Holder.

6.11. Withholding Taxes. The Distribution Agenalibe entitled to deduct any applica

federal or state withholding taxes from any payrmmenade with respect to Allowed Claims, as
propriate, and shall otherwise comply with BankoypCode section 346.

6.12. Allocation of Distributions. Distributionsi@ccount of Allowed Claims shall, for t

purposes, be treated as allocated first to prihcgyal thereafter to interest only to the exteat the
entire principal amount has been recovered, ifiaaple.
ARTICLE VII
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

7.1. Objection to and Resolution of Claims. Excaptto applications for allowance

compensation and reimbursement of expenses una&rigacy Code sections 330, 331 and/or 503

Reorganized Debtor shall, on and after the Effecbhate, have the exclusive right to make and
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objections to Claims (“Disputed Claims”). On arfteathe Effective Date, the Reorganized De

shall have the authority to compromise, settlegwntiise resolve or withdraw any objections to

Claims and compromise, settle or otherwise res@isputed Claims without approval of t

ptor
any

he

Bankruptcy Court. Unless otherwise ordered byB#ekruptcy Court, the Debtor and, on and aftef the

Effective Date, the Reorganized Debtor, shalldll@bjections to Claims that are the subject otyis

of Claim or requests for payment filed with the Baptcy Court (other than applications

for

allowances of compensation and reimbursement adresgs with respect to Professional Fee Claims)

and serve such objections upon the Holder of teéChs to which the objection is made as soon

practicable, but in no event later than one (1) wéft@r the Effective Date or such later date ag bea

approved by the Bankruptcy Court.

7.2. PaymentsPayments and Distributions to each Holder of a iisp Claim that

asis

ultimately becomes an Allowed Claim shall be mam&dcordance with the provision of this Plan with

respect to the Class of Creditors to which theeeBpe Holder of an Allowed Claim belongs. With

limiting the generality of the foregoing, Debtoadimot be required to object to any Claim irresgeq

of whether such Claim is Allowed or Disputed, wiegtim whole or in part.

7.3  Contingent Claims. Until such time as a corgimigClaim or a contingent portion

an Allowed Claim becomes fixed or absolute or sdllowed, such Claim will be treated as a Disp

Claim for all purposes related to Distributions anthe Plan. The Holder of a contingent Claim

but

of
Lted

will

only be entitled to a Distribution under the Plahew and if such contingent Claim becomes an

Allowed Claim.

7.4. PersonalInjury Claimall objections to Claims Filed for personal injuort damages,

if any, shall be determined by the United Statestrigt Court for the District of Nevada.

7.5. _Estimation of Claims. Debtor or Reorganizettideshall be permitted, at any time

request that the Bankruptcy Court estimate anyiegaht or unliquidated Claim pursuant to sec
Bankruptcy Code 502(c), regardless of whether Drepteviously had objected to such Claim
whether the Bankruptcy Court had ruled on suchabioje, and the Bankruptcy Court shall ret|
jurisdiction to estimate any Claim at any time dgrany litigation concerning any objection to s

Claim, including during the pendency of any appeélting to such objection. In the event that
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Bankruptcy Court estimates any contingent or uidigted Claim, the amount so estimated shall cgnsti-
tute either the Allowed amount of such Claim oraximum limitation on such Claim, as determined

by the Bankruptcy Court. If such estimated amaeonistitutes a maximum limitation on the amount of
such Claim, Debtor may elect to pursue any supphsh@roceedings to object to the allowance of
such Claim.

7.5  Reserve for Disputed Claims. On and afteEtffiective Date, the Distribution Agept

shall hold in segregated reserve accounts (thegiiked, Cash in an aggregate amount sufficient to
make Distributions to each Holder of a Disputedi@lat the time distributions are made pursuant to
the Plan in the amount that such Holder would Heeen entitled to receive if such Claim had been an
Allowed Claim on the Effective Date. Nothing contd herein shall be deemed to entitle the Hqglder
of a Disputed Claim to post-Petition Date intemgssuch Claim. Any funds remaining in the Resérve

after all Distributions on account of Allowed Clarhave been made shall be promptly distributed to

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, Suite 700

Las Vegas, NV 89135
(702) 262-6899
(702) 597-5503 (fax)
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Reorganized Debtor.
ARTICLE VI
RESERVATION OF RIGHTS PENDING CONFIRMATION AND EFFE_CTIVE DATE

8.1 Withdrawal of Plan; Rights if Plan Not Confeohor Effective Date Does Not Occlr.

Debtor reserves the right to revoke or withdtai Plan prior to the Confirmation Date and to

File subsequent plans of reorganization. If Del#gokes or withdraws this Plan, or if Confirmatadin
this Plan or the Effective Date does not ultimatadgur, then: (1) this Plan shall be null and vpidll

respects; (2) any settlement or compromise embanligds Plan (including the fixing or limiting &mn

amount certain of any Claim or Class of Claimsguasption or rejection of executory contracts or

unexpired leases effected by this Plan, and anymeat or agreement executed pursuant to this Plan,

shall be deemed null and void; and (3) nothing amed in this Plan shall: (a) constitute a wawer
release of any Claims or Interests by or agairesDibtor or any Person or Entity; (b) prejudicany

manner the rights of Debtor or any other PersoBrdity in any further proceedings involving the

Debtor; or (c) constitute an admission, acknowleeigiyoffer, or undertaking of any sort by Debtoy or

any other Person or Entity.
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8.2 No Admissions or Waiver. Without limiting tgenerality of any similar provision

this Plan, notwithstanding anything in the Plarthe contrary, nothing contained in the Plan, §
Supplement or in the Disclosure Statement shadldgamed an admission by Debtor or any Persg
Entity with respect to any matter set forth hereihConfirmation of this Plan or the Effective [24
does not ultimately occur, no statement containgthe Plan, Plan Supplement or in the Disclo
Statement may be used or relied on in any manraamyirsuit, action, proceeding or controversy wi
or outside of the Chapter 11 Case against the Debtithout in any way limiting the provisions s
forth in Section 8.1, the Debtor reserves any dlmaf gheir rights as against all Persons and k&a#iin
the event Confirmation of this Plan or the Effeetate does not ultimately occur.

8.3  Term of Bankruptcy Injunction or Stays Allumctions or stays provided for in t

Chapter 11 Case under sections 105 or 362 of thkrBptcy Code, or otherwise, and in existencs
the Confirmation Date, shall remain in full forcadaeffect until the Effective Date unless
Bankruptcy Court shall order otherwise.
ARTICLE IX
CONDITIONS TO EFEECTIVE DATE

9.1. Conditions to Occurrence of Effective Dd&tach of the following are conditions to

have become a Final Order;

capital and other Cash needs;
(c) The required amount of Confirmation Funds hasen paid and turned over

the Distribution Agent for Distribution in accordanwith this Plan;

Assumed Contracts;

istrative Claims and Allowed Priority Claims in fuhe Reorganized Debtor has assumed or will
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(b) The New Capital Contribution has been fully coitted to the Reorganized

(d) The Confirmation Order authorizes the assumpamd assignment of all

(e) To the extent Confirmation Funa insufficient to satisfy the Allowed Admin-

n
Plan
N or
it
sure
hin

et

be

met on or before the Effective Date, which conaisionust be satisfied or waived in writing by Debtor

€) That the Confirmation Order shall be enterethkyBankruptcy Court and shall

Debtor in an amount which sufficiently provides foe required amount Confirmation Funds, working

pay
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the remaining amounts unless otherwise agreedéooifder of such Allowed Administrative Claim

and Allowed Priority Claim;

)] All conditions precedent to the closing of tNew Secured Loan Documents

have been satisfied or waived in accordance wihéhms hereof; and
(9) Any outstanding US Trustee Fees shall have pba& in full.

Debtor, in its sole discretion, may waive the Fi@atler condition in subpart (a) above at

any

time from and after the Confirmation Date. In thaént, Debtor will be entitled to render any dy al

performance under the Plan prior to what otherwiseld be the Effective Date if the above-referernced

conditions were not waived; including, but not lied to, the right to perform under any circumsta

nce

which would moot any appeal, review or other chigke of any kind to the Confirmation Order if the

Confirmation Order is not stayed pending such appe@ew or other challenge.
ARTICLE X
RETENTION OF JURISDICTION

10.1. Retention of JurisdictioBxcept to the extent otherwise expressly set foetiein, the

Bankruptcy Court shall retain jurisdiction of the&pter 11 Case following the Confirmation Date
the following purposes, it being expressly intenttet such retention of jurisdiction shall in adiseq
hereafter set forth, extend to any actions or pFdcgys commenced prior or subsequent tg
Confirmation Date and/or the Effective Date whetiweDebtor, Reorganized Debtor, or the pat
specified herein:

(a) To hear and determine any objections to tlevalhce of Claims, including a
objections by Reorganized Debtor with respect fo@aims which have been reinstated or assun
accordance with the terms of this Plan;

(b) To determine any and all applications for congadion for any Professionals g
similar fees to the extent made specifically subjeca hearing under this Plan and applic:
provisions of the Bankruptcy Code;

(c) To determine any and all applications for tegction or assumption a

assignment of executory contracts or for the rejaadr assumption and assignment, as the casg
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be, of unexpired leases to which Debtor is a partyith respect to which it may be liable, and éa
and determine, and if need be to liquidate, anyadin@laims arising therefrom;

(d) To modify this Plan pursuant to Bankruptcy Cedetion 1127 or to remedy g
defect or omission or reconcile any inconsistendye Confirmation Order to the extent authorizg
the Bankruptcy Code;

(e) To hear and determine all controversies, sumtisdisputes, if any, as may aris
connection with the interpretation or enforcemdrthe Plan;

M To hear and determine all controversies, s disputes, if any, as may ar
with regard to orders of this Bankruptcy Court eatein the Chapter 11 Case;

(9) To adjudicate all controversies concerningdlassification of any Claim;

(h) To liguidate damages in connection with angutied, contingent or unliquidat
Claim;

0] To adjudicate all Claims to a security or owsiep interest in any of the Asseg

or in any proceeds thereof,

|

ny
db

ein

ise

()] To adjudicate all Claims or controversies axgsout of any purchases, sale$ or

contracts made or undertaken by Debtor;

(k) To determine all questions and disputes regardiogwery of and entitlement to

any property of Debtor, or in any proceeds thereof;

()] To adjudicate all Causes of Action with resgeathich Debtor and Reorganized

Debtor are a party, whether or not such Claim artrawversy is raised or filed before or after the

Effective Date;
(m)  To determine issues and disputes concernintjeznént to Distributions to b
made under and pursuant to this Plan;

(n) To enter any order, including injunctions, resagy to enforce the title, righ

e

and powers of Debtor, Reorganized Debtor or thietsigf any Person or Entity hereunder angd to

impose such limitations, restrictions, terms anddstions on such title, rights and powers as

Bankruptcy Court may deem necessary or appropriate;
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(0) To determine such other matters as may be gedvior in the Confirmatio
Order and this Plan, or as may from time to timaushorized under the provisions of the Bankru
Code or any other applicable law;

(p) To enter a Final Decree closing the ChapteCage,;

(9) To enforce the provisions of any Administratt¥aim Bar Date entered by t
Bankruptcy Court;

(n To make such orders as are necessary or ajgiesjarcarry out the provisions

this Plan, including but not limited to orders meeting, clarifying or enforcing the provisiongthof;

=)

ptcy

of

(s) To determine issues and disputes with respebetNew Secured Loan Dogu-

ments arising after the Effective Date; and

) Without limiting the generality of any of therkgoing, to hear and determine

matters concerning state, local, and federal taxascordance with Bankruptcy Code sections
505, and 1146.

10.2. Jurisdiction Unaffectedhe occurrence of the Effective Date and/or theyarita Fina

Decree shall not divest the Bankruptcy Court ofanigdiction otherwise retained under this Artixl
or the Confirmation Order.

10.3. _Failure of Bankruptcy Court To Exercise dligson. If the Bankruptcy Court absta

from exercising or declines to exercise jurisdiatior is otherwise without jurisdiction over anytteg
arising under, arising in or related to the BankeyiCase, including any of the matters set fortine
Plan, the Plan shall not prohibit or limit the ecise of jurisdiction by any other court of compet
jurisdiction with respect to such matter.
ARTICLE Xl
EFFECT OF CONFIRMATION OF PLAN

11.1. Discharge.
(a) IN CONJUNCTION WITH BANKRUPTCY CODE SECTION 114EXCEPT

AS OTHERWISE PROVIDED FOR HEREIN, THE RIGHTS AFFORD HEREIN AND THE
TREATMENT OF ALL CLAIMS AND EQUITY INTERESTS HEREINSHALL BE IN EXCHANGE
FOR AND IN COMPLETE SATISFACTION, DISCHARGE AND REHASE OF CLAIMS AND
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EQUITY INTERESTS OF ANY NATURE WHATSOEVER AGAINSTHE DEBTOR, AND OF
THE ASSETS OR PROPERTY OF THE ESTATE, INCLUDING ANNTEREST ACCRUED ON
SUCH CLAIMS FROM AND AFTER THE PETITION DATE.

(b)  WITHOUT LIMITING THE GENERALITY OF THE FOREGOIIG, EXCEPT|
AS PROVIDED IN THE CONFIRMATION ORDER, CONFIRMATIONDISCHARGES THE
DEBTOR AND REORGANIZED DEBTOR FROM ALL CLAIMS, OR THER DEBTS THAT|
AROSE BEFORE THE EFFECTIVE DATE, AND ALL DEBTS OFHE KIND SPECIFIED IN
SECTIONS 502(G), 502(H) OR 502() OF THE BANKRUPT@ODE, WHETHER OR NOT: (X
A PROOF OF CLAIM BASED ON SUCH A DEBT HAS BEEN FIIIE OR DEEMED TO HAVE
BEEN FILED, UNDER BANKRUPTCY CODE SECTIONS 501 ORIIL(A); (Y) A CLAIM BASED
ON SUCH DEBT IS ALLOWED UNDER BANKRUPTCY CODE SECODN 502 OF THE
BANKRUPTCY CODE; OR (Z) THE HOLDER OF A CLAIM BASEODN SUCH DEBT HAS
ACCEPTED THE PLAN.

(c) EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, () ND THE

EFFECTIVE DATE, ALL CLAIMS AGAINST THE DEBTOR WHICHAROSE BEFORE THE
EFFECTIVE DATE SHALL BE SATISFIED, DISCHARGED ANDIRLEASED IN FULL, (1) ON
THE EFFECTIVE DATE, THE RIGHTS AND INTERESTS OF ALHOLDERS OF OLD EQUITY
INTERESTS SHALL BE TERMINATED, CANCELED AND OF NO®GRCE AND EFFECT, AND
(Il1) ALL PERSONS SHALL BE PRECLUDED FROM ASSERTINGGAINST THE DEBTOR,
REORGANIZED DEBTOR, THEIR SUCCESSORS, OR ANY OF TIREASSETS OR
PROPERTIES, ANY OTHER OR FURTHER CLAIMS OR EQUITKNTERESTS BASED UPON
ANY ACT OR OMISSION, TRANSACTION OR OTHER ACTIVITYOF ANY KIND OR NATURE
THAT OCCURRED BEFORE THE EFFECTIVE DATE, AS WELL ASNY DEBT OF A KIND
SPECIFIED IN BANKRUPTCY CODE SECTIONS 502(G), 502(BR 502(l), IRRESPECTIVE OF
WHETHER (X) A PROOF OF CLAIM BASED ON SUCH A DEBT AS BEEN FILED, OR
DEEMED TO HAVE BEEN FILED, UNDER BANKRUPTCY CODE SETIONS 501 OR 1111(al

(Y) SUCH CLAIM IS ALLOWED UNDER BANKRUPTCY CODE SETION 502, OR (Z) THE
HOLDER OF THE CLAIM HAS ACCEPTED THE PLAN.
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11.2 Binding Effect of Plan/Injunction.

€) UPON THE EFFECTIVE DATE, BANKRUPTCY CODE SECTWND1141
SHALL BECOME APPLICABLE WITH RESPECT TO THE PLAN AN THE PLAN SHALL BE
BINDING ON ALL PARTIES TO THE FULLEST EXTENT PERMITED BY BANKRUPTCY
CODE SECTION 1141(A). IN ACCORDANCE WITH BANKRUPTYCCODE SECTION 1141
ALL OF THE DEBTOR’S PROPERTY SHALL BE VESTED IN THREORGANIZED DEBTOR
FREE AND CLEAR OF ALL CLAIMS, LIENS AND INTERESTS BCREDITORS AND EQUITY
INTEREST HOLDERS.

(b) UPON THE EFFECTIVE DATE, ALL PERSONS AND ENTIES SHALL BE
PERMANENTLY ENJOINED BY THE PLAN FROM (1) COMMENCIK OR CONTINUING ANY
ACTION, EMPLOYING ANY PROCESS, ASSERTING OR UNDERKMNG AN ACT TO
COLLECT, RECOVER, OR OFFSET, DIRECTLY OR INDIRECTLLANY CLAIM, RIGHTS,
CAUSES OF ACTION, LIABILITIES, OR INTERESTS IN OR GAINST ANY PROPERTY
DISTRIBUTED OR TO BE DISTRIBUTED UNDER THE PLAN, OR/ESTED IN THE
REORGANIZED DEBTOR, BASED UPON ANY ACT, OMISSIONRANSACTION, OR OTHER
ACTIVITY THAT OCCURRED BEFORE THE EFFECTIVE DATEII] CREATING, PERFECTING
OR ENFORCING ANY LIEN OR ENCUMBRANCE AGAINST ANY PEPERTY DISTRIBUTED
OR TO BE DISTRIBUTED UNDER THE PLAN OTHER THAN ASHRMITTED UNDER THE

Ul

PLAN, AND (llII) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ASSERTIN(
ANY CLAIMS AGAINST THE REORGANIZED DEBTOR BASED ONSUCCESSOR LIABILITY]
OR SIMILAR OR RELATED THEORY, EXCEPT TO THE EXTENA PERSON OR ENTITY
HOLDS AN ALLOWED CLAIM UNDER THE PLAN AND IS ENTITLED TO ADISTRIBUTION
AND/OR LIEN UNDER THE PLAN IN ACCORDANCE WITH ITS ERMS, AND TO ENFORCE
ITS RIGHTS TO DISTRIBUTION UNDER THE PLAN.

(c) ON AND AFTER THE EFFECTIVE DATE, EACH HOLDER ORNY
CLAIM AGAINST OR INTEREST IN DEBTOR IS PERMANENTLYENJOINED FROM TAKING
OR PARTICIPATING INANYACTION THAT WOULD INTERFERE OR OTHERWISE HINDER
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DEBTOR FROM IMPLEMENTING THIS PLAN, THE CONFIRMATI® ORDER OR ANY|
OPERATIVE DOCUMENTS IN ACCORDANCE WITH THE TERMS TEREOF.

11.3 _Exculpation. None of the Releasees nor atlysnf respective Representatives s
have or incur any liability to any Holder of a Glaagainst or Interest in Debtor, or any other panrty

interest, or any of their Representatives, or dtheir successors or assigns, for any act, omms

transaction or other occurrence in connection wélating to, or arising out of the Chapter 11 Ctse

hall

5i0

pursuit of confirmation of this Plan, or the consnation of this Plan, except and solely to the exten

such liability is based on fraud, gross negligesroeillful misconduct. The Releasees shall betledt

to reasonably rely upon the advice of counsel weipect to any of their duties and responsibil

under this Plan or in the context of the Chapte€Ca%e. No Holder of a Claim against or Intere

Debtor, or any other party-in-interest, includihgit respective Representatives, shall have ahtyofg

action against the Releasees or any of their Reptatves, for any act, omission, transaction begt

occurrence in connection with, relating to, or iagsout of, the Chapter 11 Case, the pursu

confirmation of this Plan, the consummation of #ian or the administration of this Plan, exceplé)

extent arising from fraud. Nothing in this Sectidh3 shall be deemed an exculpation by any Redl

ties

5t in

t of

£aso

of any Releasee or any of its Representativesrgraats, omissions, transactions, events or ¢ther

occurrences taking place after the Effective Dataroexculpation by Secured Lender or any g
party in connection with any obligations with resp® the New Secured Loan or any amounts g
under any New Secured Loan Documents (if and whepdicable).

11.4. Releases. As ofthe Effective Date, for gaadivaluable consideration, the adequa

which is hereby confirmed, each Releasor will berded to release, waive and forever discharg

ther

wed

Cy of

e all

Released Liabilities against each Releasee andRegehsee’s respective Representatives; provided,

however, that, the releases provided in this Sectib4 shall not constitute a release of any ligi

based on willful misconduct, gross negligence aud; provided, further, that nothing herein sha

il
b

deemed to constitute a release (a) by any Reledaoy Releasee or any of its Representativesipr a

acts, omissions, transactions, events or otherpmmes taking place after the Effective Date pib
Secured Lender in connection with any obligatiorid wespect to the New Secured Loan or

amounts owed under the New Secured Loan Documehtsy Secured Lender or other Creditor
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connection with any personal guaranty of their @&iby any person other than the Debtor;
provided, furtherthat any party who is rightly included in the ahitibn of Releasee that challenges

Plan or its implementation shall no longer be dfeexbas a Releasee.

11.5. _Injunctions.

(a) Injunction Against Releasors. All of the &&dors, along with any of their

successors or assigns, are permanently enjoined) &nd after the Effective Date, from
commencing or continuing in any manner any actiomtber proceeding of any kind against
Releasees or any of their respective Representativeespect of any Released Liabilities,
enforcing, attaching, collecting or recovering oy ananner or means of any judgment, award, dé
or order against the Releasees or any of theientisie Representatives in respect of any Relg
Liabilities, (iii) creating, perfecting, or enfor any encumbrance of any kind against the Releas
any of their respective Representatives in respieanty Released Liabilities, or (iv) asserting agit
of setoff, subrogation or recoupment of any kindiagt any obligation due from the Releasees o
of their respective Representatives or againsptbperty or interests in property of the Releaseg
any of their respective Representatives, in respieanty Released Liabilities; provided, howeveat
nothing contained herein shall preclude such Relsasom exercising their rights pursuant to

consistent with the terms hereof and the contracsssuments, releases and other agreement
documents delivered under or in connection with Blan; provided, further, that nothing contai
herein shall be deemed to enjoin any Releasor aiing any action against any Releasee or ang
Representatives based on the release exceptiotarwhin Section 11.4 of this Plan.

(b) Injunction Protecting Exculpation of Release&léHolders of Claims against

Interests in Debtor and any other parties-in-irggr@ong with any of their Representatives anddi
their successors or assigns are permanently edjofrem and after the Effective Date, from
commencing or continuing in any manner any actrastler proceeding of any kind against Relea
or any of their respective Representatives in retispleany potential liability for which exculpatios
granted pursuant to Section 11.3 of this Plang(ifprcing, attaching, collecting or recoveringany

manner or means of any judgment, award, decreeler against Releasees or any of their respe

Representatives in respect of any potential ligihdir which exculpation is granted pursuant totiba¢
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11.3 of this Plan, (iii) creating, perfecting, of@rcing any encumbrance of any kind against Re&sas

or any of their respective Representatives in relspleany potential liability for which exculpatios

granted pursuant to Section 11.3 of this Plan,igragsserting any right of setoff, subrogation or

recoupment of any kind against any Releasee oo&imgir respective Representatives or against the

property or interests in property any Releaseengiodtheir respective Representatives, in respgct

any potential liability for which exculpation isarted pursuant to Section 11.3 of this Plan; pexyi
however, that nothing contained herein shall paelany Holder or other party-in-interest fr
exercising its rights pursuant to and consistett Wie terms hereof and the contracts, instrum
releases and other agreements and documents ddlwrder or in connection with this Plan.

(c) Injunction Against Interference With Plan. Wybe Effective Date, all Holdg

of Claims against or Interests in Debtor and trespective Representatives and any of their sumcs
or assigns shall be enjoined from taking any astitm interfere with the implementation
consummation of the Plan.

11.6 Termination of Debt Instruments. On the BffecDate, all instruments evidenci

Dm

ents,

=

S
£SS

or

L

indebtedness of Debtor held by Holders of Clainag #ne Impaired by this Plan or have been pajd in

full pursuant thereto shall be deemed canceledjasist Debtor.

11.7 _Judgments Void. Anyjudgment obtained bedoiafter the Effective Date in any co

other than the Bankruptcy Court shall be null aol\as a determination of liability of the Debta
Reorganized Debtor with respect to any debt trelayethe Plan.

11.8 _Revesting of Assets in Reorganized Debtoteft as otherwise expressly provig

herein or in the Confirmation Order, on the EffeetDate, but retroactive to the Confirmation D

without any further action, the Reorganized Deltitibe vested with all of the property of the Bst4

wherever situate, free and clear of all Claimspkiand Old Equity Interests (except for Liens futes

or authorized pursuant to this Plan and PermittezlEnbrances). Without limiting the generalitytud
foregoing, on and after the Effective Date, the iganized Debtor shall be vested with all of
property of the Estate, wherever situate, freec@al of any Claims based on any form of succs
liability or similar or related theory of liability On and after the Effective Date, (i) the Reorged

Debtor shall be free of any restrictions imposedhg/Bankruptcy Code or Bankruptcy Court, n
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operate its business and may use, acquire or digdots assets (including the Properties) frearof
restrictions imposed by the Bankruptcy Code andBi#wekruptcy Rules and without supervision

approval by the Bankruptcy Court, other than tibkgations set forth in this Plan, or the Confirmoat

or

Order. Without limiting the generality of the f@@ng and except as otherwise expressly provided

herein or in the Confirmation Order, any Cause&abion, will be preserved and retained solely i@

Reorganized Debtor's commencement, prosecutionangdenefit.

—+

11.9 _Preservation of Causes of Action. PursuaBankruptcy Code section 1123(b), Debtor

as Reorganized Debtor shall retain and reservagheto enforce all rights to commence and pursue

Causes of Action whether arising prior to or affter Petition Dates, and whether pending as ofed [Fi

after the Effective Date, in any court or othepdnal. Unless a Cause of Action is expressly whive

relinquished, released, compromised or settledariPian, or any Final Order, the Debtor on behglf o

itself and as the Reorganized Debtor expresslyvesdl Causes of Action for later adjudication gnd

therefore, no preclusion doctrine, including, withbmitation, the doctrines of res judicata, cteial

estoppel, issue preclusion, claim preclusion, gsbfudicial, equitable or otherwise) or lachealkh

apply to any Causes of Action upon Confirmationhar Effective Date. No entity may rely on the

absence of a specific reference in the Plan, aay Bupplement, or the Disclosure Statement td

any

Cause of Action against them as an indication thatDebtor or the Reorganized Debtor, will pot

pursue any and all available Causes of Action againem. The Debtor and the Reorganized Deptor,

expressly reserve all rights to prosecute any dindaaises of Action against any Entity, except

otherwise expressly provided in the Plan.

as

11.10 Maintenance of Administrative Claim StatustPDischarge. Notwithstanding any

discharge granted to the Debtor, Allowed AdministeaClaims shall maintain their administratijve

priority status under Bankruptcy Code section 5f{2{auntil paid in full.

11.11 No Limitation on Effect of Confirmation. Muing contained in the Plan or the

—

Disclosure Statement will limit, waive or restriatany way the effect of Confirmation as set fart

Bankruptcy Code section 1141. Confirmation wilhdithe Debtor, all Creditors, Equity Intergest

Holders and other parties in interest to the piomis of the Plan, whether or not the Claim or Bguit

Interest of such Creditor or Equity Interest Holgeimpaired under the Plan and whether or not such
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Creditor or Equity Interest Holder has accepted®asm and whether or not a proof of Claim or Eq
Interest has been filed or deemed to have beehuilder Bankruptcy Code sections 501 or 1111 (4
such Claim or Equity Interest is allowed under Bapkcy Code section 502.
ARTICLE XlI
MISCELLANEOUS PROVISIONS

12.1. Modification of this Plan.

(a) Debtor may alter, amend or modify the Plamattane before the entry of ti
Confirmation Order, provided that the Plan, asaleamended or modified, satisfies the conditid
Bankruptcy Code sections 1122 and 1123, and Dedhiali have complied with Bankruptcy Cd
section 1125. However, the Bankruptcy Court mayire a new disclosure statement and/or re-vq
on the Plan if Debtor modifies the plan before @omdtion.

(b) The Debtor may also seek to alter, amend orifintite Plan at any time aftg
Confirmation so long as (1) the Plan has not babstantially consummated, (2) as altered, amend
modified the Plan satisfies the conditions of Baipkcy Code section 1122 and 1123, and (3
Bankruptcy Court authorizes the proposed modificadfter notice and a hearing under Bankru
Code section 1129.

(c) A Holder of a Claim that has accepted the Blall be deemed to have accey
the Plan, as altered, amended or modified, if top@sed alteration, amendment or modification ¢
not materially and adversely change the treatmithieoClaim of such Holder. Prior to the Effect
Date, Debtor may make appropriate technical norenatmodifications to the Plan or the Disclos
Statement without further order or approval of Bankruptcy Court, provided that such techn
modifications do not adversely affect the treatnadriiolders of Claims or Equity Interest.

(d) Debtor further reserves the right to modifytigatment of any Allowed Clain

treatment is being modified, so long as no othed@ors are materially adversely affected.
(e) Debtor reserves the right, in accordance vagtBankruptcy Code, to amend
modify this Plan before or after the ConfirmatioatB, including to make any amendments or modi

tions to satisfy the requirements of Bankruptcy €edction 1129(b), if necessary.
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12.2. NoticesExcept as otherwise set forth in Section 12.3 belaNvnotices, request]
elections or demands in connection with this Rilagluding any change of address of any Holder
Claim for the purposes of receiving any Distribnsander this Plan, shall be in writing and sha
delivered personally or by facsimile, electronialmaovernight courier (confirmed by first classit
or express mail) or mailed by first class mail.cisunotice shall be deemed to have been given
received or, if mailed by first class mail, sevéhdays after the date of mailing, or if expresslenia

the next Business Day following the date of mailangl addressed to the following:

If to Debtor:

Ron Gillette

General Counsel

8912 Spanish Ridge Avenue, Suite 200
Las Vegas, NV 89148

Email: rgillette@kingmanfarms.com
Facsimile: 702-586-3527

with copies to:

Fox Rothschild LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

Attn: Brett A. Axelrod

Email: baxelrod@foxrothschild.com
Facsimile: 702-597-5503

If to Contrail:

Contrail Holdings LLC
3141 Beach View Court
Las Vegas, NV 89117

with copies to:

Garman Turner Gordon LLP
650 White Drive, Suite 100
Las Vegas, NV 89119

Attn: William M. Noall
Email: wnoall@gtg.legal
Facsimile: 725-777-3000
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All notices and requests to Holders of Claims of @tass shall be sent to them at their kng
address. Any Holder of a Claim of any Class masigiete in writing any other address for purpq
of this Section 12.2, which designation shall Heaive upon receipt.

12.3. _Limitation of Notice. Debtor shall give tllbwing notice with regard to the followir]

matters, which notice shall be deemed to be goadsaifficient notice of such matters, with
requirement for any additional or further notice:

(a) Notice of Entry of Confirmation Order. Notioéthe entry of the Confirmatig

bwn

DSES

g

no

Order shall be sufficient if mailed to all known lers of Claims (which have not become Disallowed

Claims) and Interests within five (5) Business Daf/the entry of Confirmation Order.

(b) Post-Confirmation Date Service List - Additibfersons Entitled to Notic

Except as set forth in Section 12.2 hereof, frouch after the date the Confirmation Order becom

1%

es a

Final Order, notices of appearances and demandsifoice of process Filed with the Bankruptcy Cpurt

prior to such date shall no longer be effectivel ao further notices, other than Notice of Confitiong]
Order, shall be required to be sent to such padmsss such parties File a new notice of appea

and demand for service of process dated subsetyuinet Effective Date, which subsequent notice

an

and

demand must be Filed with the Bankruptcy Court serded upon the Persons and Entities listed in

Section 12.2 above.
12.4. [reserved]
12.5. Headings. The headings used in this Plamsgeted for convenience only and neif

constitute a portion of this Plan nor in any maradéct the provisions of this Plan.

her

12.6. _Exhibits. All exhibits and documents inclddie the Plan Supplement are incorporated

into and are a part of this Plan, as if set fomtfuil in this Plan. Except as otherwise providedthis

Plan, such exhibits and documents included in thie Bupplement shall be Filed with the Bankruptcy

Court on or before the Plan Supplement Filing Détiter the exhibits and documents are Filed,

pie

of such exhibits and documents shall have beeredl@iupon written request to Debtor’s counsel at

the address above or by downloading such exhibitsdcuments from the Bankruptcy Couft's

website at http://www.nvb.uscourts.gov. To theeekiny exhibit or document is inconsistent wit
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portion of this Plan shall control.

12.7. Nonseverability of Plan Provisions. Ifgsrio Confirmation, any term or provision

extent practicable, consistent with the originajqmse of the term or provision held to be invalamid,

Notwithstanding any such holding, alteration, oterpretation, the remainder of the terms
provisions of this Plan will remain in full forced effect and will in no way be affected, Impaired
invalidated by such holding, alteration, or intefation. The Confirmation Order shall constituf
judicial determination and shall provide that eserim and provision of this Plan, as it may havenk
altered or interpreted in accordance with the fomag is: (a) valid and enforceable pursuant tg
terms; (b) integral to this Plan and may not bew#l or modified without the consent of Debtor
any other Person or Entity affected by such prowisand (c) nonseverable and mutually depen

12.8. Waiver or Estoppel. Each Holder of a Claimanrinterest shall be deemed to h

waived any right to assert any argument, includmegright to argue that its Claim or Interest sbdg
Allowed in a certain amount, in a certain prioriyecured or not subordinated by virtue of
agreement made with Debtor or its counsel, Investortheir counsel, or any other Entity, if st
agreement was not disclosed in this Plan, the @sscé Statement, or papers Filed with the Banky
Court prior to the Confirmation Date.
12.9. _Conflicts.

(@) To the extent that any provision of the Discle Statement, the PI
Supplement (other than any amendments to the PlanyoNew Secured Loan Documents), or
other order (other than the Confirmation Ordergrefced in this Plan (or any exhibits, schedy
appendices, supplements or amendments to any ddrdgoing), conflict with or are in any inco
sistent with any provision of this Plan, this P&rall govern and control, unless expressly seh

herein.
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shall have the power, at the request of Debtosabgect to the consent of any party adversely stk c

terms of this Plan, unless otherwise ordered btmkruptcy Court, the non-exhibit or non-document

of

this Plan is held by the Bankruptcy Court to belidy void, or unenforceable, the Bankruptcy Court

thereby, to alter and interpret such term or piiowiso make it valid or enforceable to the maximum

or unenforceable, and such term or provision stieh be applicable as altered or interpreted.
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(b) From and after the Effective Date, to the eixthat any provision of this Pla
the Disclosure Statement, the Plan Supplemennhyooéner order (other than the Confirmation Org
referenced in this Plan (or any exhibits, scheduappendices, supplements or amendments to &
the foregoing), conflict with or are in any way amsistent with any provision of any New Secu
Loan Document, then such New Secured Loan Docustatiigovern and control, unless expressl
forth therein.

12.10. _Computation of Time. In computing any pérof time prescribed or allowed by t}

Plan, the provisions of Bankruptcy Rule 9006(a)lsiply.

12.11. Governing Law. Except to the extent thaBhekruptcy Code or any other Federal
is applicable, the rights and obligations arisinger this Plan shall lgpverned by, and construed g

enforced in accordance with, the laws of the Statdevada.

referred to in this Plan shall be binding upon, ahdll inure to the benefit of, the successors
assigns of such Person or Entity.

12.13. _Good Faith. Confirmation of the Plan wilhstitute a finding that the Plan has b
proposed in good faith and in compliance with placable provisions of the Bankruptcy Code.

12.14. Post Confirmation Conversion or Dismissaktreditor or party in interest may brin

motion to convert or dismiss the Chapter 11 CasdemuBankruptcy Code section 1112(b), after
Plan is confirmed, if there is a default in perfame of the Plan or if cause exists under Banky
Code section 1112(b). If the Bankruptcy Court osdbe case converted to chapter 7 after the B
confirmed, then all property that had been propeftthe Estate, and that has not been disburs
distributed pursuant to the Plan, will revest ia thhapter 7 estate, and the automatic stay wileh
imposed upon the re-vested property only to thergxhat relief from stay was not previously gral
by the Bankruptcy Court during this Chapter 11 Casaddition, any Allowed Administrative Clair
which are not paid on the Effective Date shall curg to be entitled to administrative priority, @n
Bankruptcy Code section 507(a)(1) in any such syleset Chapter 7 case to which this cas

converted.
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12.15. Post Confirmation Quarterly Fees. US Trustee Fees continue to be payable to the Office

of the United States Trustee post-confirmation until such time as the case is converted, dismissed, or
closed pursuant to Final Decree.

12.16. Entire Agreement. The Plan, as described herein, the Disclosure Statement and exhibits

thereto, and the Plan Supplement set forth the entire agreement and understanding of the parties hereto
relating to the subject matter hereof and supersede all prior discussions and documents. No party hereto
shall be bound by any terms, conditions, definitions, warrants, understandings or representations with
respect to the subject matter hereof, other than as in expressly provided for herein or as may hereafter
be agreed by the parties in writing.

DATED this 2™ day of September, 2016.

Mohave Agrarian Group, LLC,
an Arizona limited liability company

By:  Truckee Springs Holdings, Inc.,
a Nevada corporation, its Manager

By:
Name: // James Khotes
Title: V/Pres,

Respectfully submitted by:
FOX ROTHSCHILD LLP

By: _/s/Brett A. Axelrod
BRETT A. AXELROD
1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

Counsel for Debtor
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LAND VALUE CONCLUSIONS

313-02-022 (por) Sec 25, T22N, R15W N 640 $4,000 $2,560,000
313-01-035 W2, Sec 19, T22N, R14W 320 $4,000 $1,280,000
313-01-035 N2 & SE4, Sec 30, T2 N, R14W 480 $4,000 $1,920,000
313-01-035 Sec 31, T22N, R14W 640 $4,000 $2,560,000
313-01-035 S2, Sec 21, T22N, R14W 320 - $400 $128,000
313-01-035 Sec 29, T22N, R14W 640 $400 $256,000
313-01-005 NW4, NE4, Sec 21, T22N, R14W 40 $400 $16,000
Totals/Average 3,080 $2,831 $8,720,000

Landauer Valuation & Advisory
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EXHIBIT B



REVIEW APPRAISAL OF:

Appraisal Report prepared by Colliers International Valuation & Advisory Services

8,888.31 Acres of Land
Mohave County, AZ

Colliers File No.: LAX160151
Landauer Job No.: 16-2642-0093

PERTINENT DATES:

Effective Date of Appraisal: April 5, 2016
Date of Review: August 3, 2016

PREPARED FOR:

Ms. Brett A. Axelrod, Esq.

Fox Rothschild, LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

PREPARED BY:

Landauer Valuation & Advisory

A division of Newmark Grubb Knight Frank
3930 Howard Hughes Parkway, Ste. 180

Las Vegas, NV 89169

Landauer
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8,888.31 ACRES OF LAND

N

August 3, 2016

Ms. Brett A Axelrod, Esq.

Fox Rothschild, LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135

Re: Review of Valuation Consultants
Appraisal of 8,881.31 Acres of Land
Mohave County, AZ

Report prepared by Evan Ranes
Effective date of appraisal:
April 5, 2016

Dear Ms. Axelrod:

In accordance with your request, we have prepared a review of the above referenced appraisal report. This review
has been prepared with the intention to conform to Standards Rule 3 of the 2016-2017 Edition of the Uniform
Standards of Professional Appraisal Practice (USPAP) as published by the Appraisal Foundation. This review has
also been prepared with the intention to conform to the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

Identification of the Subject Property

8,888.31 acres of land located primarily east of the Kingman Airport, with other lands in Golden Valley and near Red
Lake, in Mohave County, Arizona. The subject is further identified as a Mohave County Assessor’s Parcel Numbers
(APN) 354-29-011, 313-01-005, 313-01-035, 313-02-024, 313-02-021, 313-02-022, 313-02-023, 313-02-008, 310-17-
004, 313-20-025, 341-15-008 and 215-01-072.

Client/Intended Users of the Appraisal Review
This appraisal review is for the sole and exclusive use of Ms. Brett A. Axelrod, Esq. and Fox Rothschild, LLP, clients.

Intended Use of the Appraisal Review
The intended use of this appraisal review is for valuation in Mohave Agrarian, LLC’s bankruptcy proceedings.

Purpose of the Appraisal Review

The purpose of this appraisal review is to provide a rebuttal to the opinion of the “as is” fair market value of the fee
simple estate as provided in the appraisal prepared by Robert E. Dietrich, MAI, CRE, CCIM, MRICS with Colliers
International Valuation & Advisory Services prepared for William M. Noall, Esq., Garman Turner Gordon LLP, 650

Landauer
Valuation & Advisory Page | 2
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8,888.31 ACRES OF LAND

N

White Drive, Suite 100, Las Vegas, NV 89119. The report is identified as Colliers File Number LAX160151. The date
of the appraisal is April 5, 2016.

Date of the Appraisal Review
The date of the appraisal review is August 3, 2016.

Appraisers Who Completed the Work Under Review
The work under review was prepared by Mr. Robert E. Dietrich, MAI, CRE, CCIM, MRICS.

Scope of the Appraisal Review

Evan Ranes, MAI was engaged by Ms. Brett A. Axelrod, Esqg. with Fox Rothschild, LLP, to complete a Rebuttal
Review of the appraisal report dated April 5, 2016 as prepared by Robert E. Dietrich, MAI, CRE, CCIM, MRICS with
Colliers International.

| have previously appraised the subject property within the last three years of this review assignment. Based on the
conclusions reached in this review, | have previously submitted an independent appraisal in which | developed my
own opinion of “as is” market value as required by Standards Rule 3-3 (¢ ).

It should be noted that due to the collection of additional market data and sales | have adjusted my value conclusions
which will be presented at the end of this report.

Subject Identification

The appraiser identifies the property as... “8,888.31 gross acres of vacant land located primarily east of the Kingman
Airport, with other lands in Golden Valley and near Red Lake, in Mohave County, Arizona. This property is also
identified as Mohave County Assessor’s Parcel Numbers (APN) 354-29-011, 313-01-005, 313-01-035, 313-02-024,
313-02-021, 313-02-022, 313-02-023, 313-02-008, 310-17-004, 313-20-025, 341-15-008 and 215-01-072.

Extraordinary Assumptions
The appraiser employs the following extraordinary assumption: “None.”

Effective Date of Value
The effective date of value in the Colliers International report is April 5, 2016.

Value Conclusion

The “As Is” Fair Market Value of the Fee Simple Estate, as of April 5, 2016, in the Valuation Consultants report is
$9,625,000.

Landauer
Valuation & Advisory Page | 3
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8,888.31 ACRES OF LAND

N

Highest and Best Use

The Appraiser looks at almond and pistachio crops as possible uses and states (page 37) that pistachios “are likely a
lower risk crop in the Kingman area”. And concludes (page 38) that “... nut orchards (most likely pistachios) may be
suitable.”

The Appraiser presents a graph showing almond prices per pound dropping from $4.00 to $4.50 per pound in the fall
of 2015 to current levels of $2.20 to $2.50. However, no mention of pistachio pricing is made.

Pistachio prices were recently around $5.30 per pound as of May 2016 (near its all-time high from 2015 of $5.40-
$5.50). This was due in part to a lack of supply in a very poor production year in California. Poor production was due
primarily to not enough chill hours in the winter. Pistachio prices, unlike almond prices, have not dropped
substantially. The chart below illustrates pistachio pricing over the last 20 years.
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Source: Nichols Farms Market Report — Pistachios, December 2015

Subject Area

The Appraiser has calculated that 1,080 acres in the Peacock Highlands property are not suitable for agriculture and
has valued it at a lower rate. The Appraiser presents comparables ranging from $400 to $461 per acre and
reconciles to $300 per acre.

We have considered this analysis and agree that the three eastern parcels hamely Section 29, Township 22 North,
Range 14 West; South Half of Section 21, Township 22 North, Range 14 West, and the Northwest Quarter of the
Northeast Quarter of Section 21, Township 22 North, Range 14 West are not suitable for agriculture and should be
valued at a lower rate. However we have calculated that 1,000 acres (as opposed to 1,080 acres), are not suitable. In
addition we will use a value of $400 per acre and reserve the right to adjust this figure should be obtain better sales
comparables. We will adjust the Landauer analysis to reflect this figure and revise the values accordingly.

Landauer
Valuation & Advisory Page | 4



Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 123 of 209

8,888.31 ACRES OF LAND

N

Adjustments
The Appraiser has gathered and analyzed 9 closed land sales. Comments on the adjustments are as follows:

Estate Sold — No adjustments required.

Cash Equivalency — Although the Appraiser states that no adjustments were required. An adjustment to C1 was
made and appears to be warranted.

Conditions of Sale — An adjustment to C6 and C9 was made for motivation.

Market Conditions — The Appraiser states that there is “no significant appreciation noted in the market.” And
“...Mohave County and the Kingman area in particular has an abundance of unimproved rural land with little current
demand by buyers except in the agricultural sector.” The appraiser concludes to an annual appreciation rate of 2%.

| agree with the Appraiser that prices have been relatively flat prior to 2015. But from 2015 to the present market
activity has greatly increased with out-of-state farmers looking for alternative locations due to drought conditions
primarily in California. Market appreciation is evidenced by recent sales and listings. Appropriate comparables are
2015 to the present since this market realignment. Any comparables used prior to 2015 would require a substantial
upward adjustment for market conditions.

Size — The subject is comprised of 8,888 acres. The Appraiser uses comparables ranging from 320 acres to 5,800
acres and states “anything less than 320 acres would be difficult to economically manage and farm...” The appraiser
makes no adjustment for size.

It is true that larger acreage allows for economies of scale and thus increased pricing. The highest and best use of
the property is for agricultural development (namely permanent crops). The buyer of a 2,000 to 10,000 acres is
typically not the same buyer of a 320 to 640 acre parcel. With primary demand for agricultural land coming from out
of state farmers, their focus is on acreage sufficient for large scale farming; greater than 5,000 acres.

The Appraiser presents 9 comparables and the largest sale (C5 at 5,848 AC) is also the highest price at $3,078 per
AC. And one of the smallest comparables (C1 at 650 AC) is the second lowest price at $461 per AC. (The lowest
price per AC is C8 at $401 per AC which is not suitable for agriculture).

The most appropriate comparables in this analysis are the larger comparables greater than 2,000 AC. Smaller
properties need to be adjusted upward. The comparables the Appraiser uses which requires additional upward
adjustments include C1, C2, C4, C7, C8, and C9.

Location — The Appraiser uses the location adjustment to adjust for proximity to, and quality of, groundwater
locations. The Appraiser considers the Red Lake Sub-basin as the superior location with the Golden Valley Sub-
basin as the second best location and the Kingman Sub-basin as an inferior location. The Appraiser cites water
depth and water replenishment as the metric for the adjustment. He states that Red Lake as a water depth of 300
feet, and Peacock Highlands (Kingman Sub-basin), as well as Golden Valley have water depths at 600 feet.

In pages 25-30 an overview of water availability in the Hualapai Basin and Sub-basins is presented.

Landauer
Valuation & Advisory Page | 5
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8,888.31 ACRES OF LAND
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Based on data | have analyzed | agree with the Appraiser that the Red Lake Sub-basin is superior however it is only
marginally superior to the Kingman Sub-basin. Costs to drill deeper wells is roughly $200 per foot. Drilling an
additional 100 feet adds an additional cost of $30 to $60 per acre (depending on whether one or two wells per
section are required). In addition, Phase 3 power is further from the Red Lake properties and diesel would need to be
used to pump the water which adds a marginal cost.

It is my opinion that the Golden Valley Sub-basin is inferior to both the Red Lake and Kingman Sub-basins based on
problematic recharge rates. Also, the Golden Valley properties are within the drainage of the Colorado River which is
a federally controlled waterway. As such, washes running thru the parcels cannot be altered which tends to reduce
the farmable area by 10% and leaves odd angles and shapes which can reduce efficiency by an additional 5%.

We have analyzed the wells on (or near) the subject property as well as on (or near) the comparables and looked at
water depth and well depth based on data from the Arizona Department of Water Resources (ADWR). The Peacock
Highlands property has wells with water depth of 60-900 feet and well depth of 180-1,490 feet. In the Red Lake
property nearby wells have water depth of 140-360 feet with well depth of 205-455 feet. In the Golden Valley property
the water level is 326 feet with a water depth of 1,302 feet. This analysis will be incorporated into the discussion of
individual comparables in the coming sections. Overall | consider Red Lake only marginally better than Kingman and
Golden Valley far inferior.

In two instances (C4 and C5), the location adjustment is used to adjust for proximity to development. Proximity to
development is not relevant to farmland, assuming the H&BU is agricultural. In the case of C4, it is within the city of
Kingman and not an agricultural comparable.

Access — The Appraiser considers access to the comparable in comparison the subject. The Red Lake property has
an ungraded dirt road, Peacock Highlands has a gravel road running east to west, and Golden Valley has a state
highway bisecting the property.

Terrain — The Appraiser indicates that most of the properties have slopes of 0% to 5% with some parcels with slopes
upward of 25%. Not adjustments are required for these sales. He states that C8 has a steep slopes in roughly 35% of
the property which required an adjustment however it appears no adjustment was made. It should be noted that C8
was used to set the value of the nonproductive portion of Peacock Highlands.

Utilities — The Appraiser accounts for electricity utility service (or lack thereof), with this adjustment.

Soils & Subsoils — The Appraiser points out that all of the comparables are similar to the subject it terms of soll
capability with classifications of 7c.

Contiguity — Properties that are contiguous are superior to properties that are not. The Appraiser points out that
Peacock Highlands is a “checkerboard” pattern. This increases costs and time in moving equipment and thus
requires a downward adjustment when compared to contiguous property. Downward adjustments were made to C2,
C3, C4, C5, and C7. An upward adjustment was made to C1.

| disagree with the Appraiser regarding C3. This transaction is made up of property in 4 locations. Three of the
locations make up roughly 30% of the property and are located 1 mile to 1.5 miles away from the primary parcel. This
should require an upward adjustment as opposed to a downward adjustment.

Landauer
Valuation & Advisory Page | 6
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C6 was considered similar to the subject however parcels are not checkerboard but rather separated by other
parcels. This is considered inferior to the subject and should require an upward adjustment.

Map of Subject and Comparables
The following map illustrates the location of subject parcels as well as the Colliers comparables (designated C1 thru
C9) and the Landauer comparables (designated L1 thru L9):
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| used a sale outside of the Hualapai Basin and it is in the following map.
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Land Comparables
Comments relating to the individual comparables are as follows:

Colliers 1 — The Appraiser uses this sale which is quite old (2013). It should be noted that | use it in my analysis as a
current listing.

An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings, and
discussions with real estate brokers in the market, a much larger upward adjustment is required.

The size of this comparable is 650.49 acres and is much smaller than the subject property. The appraiser makes no
adjustment for size however an upward adjustment is required.

This comparable is in the Kingman Sub-basin with no wells onsite. The Appraiser states that since it is closer to the
deeper portion of the Kingman Sub-basin it requires a downward adjustment. We researched nearby wells and note
that the water level is 600-958 feet which is considered similar to the Peacock Highlands wells at 60-900 feet. An
adjustment for ground water is not appropriate.

Landauer
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The Appraiser shows an unadjusted price of $461 per acre and concludes to a price greater than $750 per acre.
After adjusting for market conditions and size and making no location adjustment, this sale indicates a price that is
greater than $3,000 per acre.

Colliers 2 — An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings,
and discussions with real estate brokers in the market, a much larger upward adjustment is required.

The size of this comparable is 640.00 acres and is much smaller than the subject property. The appraiser makes no
adjustment for size however an upward adjustment is required.

This comparable is in the Red Lake Sub-basin with 3 wells onsite. The Appraiser makes a downward adjustment for
superior ground water. Our research of the comparables wells show a water level is 460-561 feet which is considered
similar to the Peacock Highlands wells at 60-900 feet. An adjustment for ground water is not appropriate.

The Appraiser shows an unadjusted price of $1,172 per acre and concludes to a price of $1,000 per acre. After
adjusting for market conditions and size and making no location adjustment, this sale indicates a price that is greater
than $3,000 per acre.

Colliers 3 — This comparable is the purchase of a 50% controlling interest in land. The Appraiser bases all of the
adjustments off of $1,611 per acre however the price should be close to double at roughly $3,222 per acre.

An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings, and
discussions with real estate brokers in the market, a much larger upward adjustment is required.

This comparable is in the Red Lake Sub-basin with 2 wells onsite. The Appraiser makes a downward adjustment for
superior ground water. Our research of the comparables wells show a water level is 440-483 feet which is considered
similar to the Peacock Highlands wells at 60-900 feet. An adjustment for ground water is not appropriate.

The Appraiser makes a downward adjustment for contiguity. However this transaction is made up of properties in
four locations. Three of the locations make up roughly 30% of the property and are located 1 mile to 1.5 miles away
from the primary parcel. This should require an upward adjustment as opposed to a downward adjustment.

The Appraiser shows an unadjusted price of $1,611 per acre, which should be closer to $3,222 per acre, and
concludes to a price of $1,000 per acre. After adjusting for the ownership error, market conditions, size, making no
location adjustment, and contiguity, this sale indicates a price that is greater than $3,500 per acre.

Colliers 4 — An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings,
and discussions with real estate brokers in the market, a much larger upward adjustment is required.

The size of this comparable is 674.32 acres and is much smaller than the subject property. The appraiser makes no
adjustment for size however an upward adjustment is required.

This comparable is in the Kingman Sub-basin with 2 wells onsite. The Appraiser makes a downward adjustment for
superior ground water. Our research of the comparables wells show a water level is 688-735 feet which is considered
similar to the Peacock Highlands wells at 60-900 feet. An adjustment for ground water is not appropriate.

Landauer
Valuation & Advisory Page | 9
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The Appraiser shows an unadjusted price of $2,410 per acre and concludes to a price of less than $2,000 per acre.
After adjusting for market conditions and size and making no location adjustment, this sale indicates a price that is
greater than $3,000 per acre.

Colliers 5 — It should be noted that | use this comparable in my analysis and believe it is one of the two best
comparables available. An upward adjustment of 2% per year was made for market conditions. Based on recent
sales, listings, and discussions with real estate brokers in the market, a much larger upward adjustment is required.

This comparable is in the Kingman Sub-basin with 4 production wells onsite. The Appraiser asserts that the
groundwater is superior but makes no adjustment. Our research of the comparable’s wells show the water level is
350-600 feet which is considered slightly superior to the Peacock Highlands wells at 60-900 feet. However, not
mentioned in the Appraisers discussion is the fact that these wells serve the subdivision located east of the
comparable. There is a condition in place that states that RB Ranch Development, LLC (buyer) can use the water as
long as the subdivision’s water is not affected. This restriction could have a negative impact in the future. The
Appraiser makes no adjustment for ground water. | disagree and would make an upward adjustment due to possible
future restrictions.

It should be noted that the buyer is a California nut farm and will develop the property with nut crops.

The Appraiser shows an unadjusted price of $3,078 per acre and concludes to a price of less than $2,000 per acre.
After adjusting for market conditions, location, this sale indicates a price that is greater than $3,500 per acre.

Colliers 6 — An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings,
and discussions with real estate brokers in the market, a much larger upward adjustment is required.

This comparable is in the Golden Valley Sub-basin with 4 production wells onsite. The Appraiser makes a downward
adjustment for superior ground water. Our research of the comparables wells show a water level is 605-634 feet
which is considered inferior to the Peacock Highlands wells at 60-900 feet. The Golden Valley Sub-basin is inferior to
both the Kingman Sub-basins based on problematic recharge rates and the Golden Valley properties are with the
drainage of the Colorado River which is a federally controlled waterway. As such, washes running thru the parcels
cannot be altered which tends to reduce the farmable area by 10% and leaves odd angles and shapes which can
reduce efficiency by an additional 5%. The Appraiser notes regarding the buyer: “Their expectation is to plant the
property to almonds... there is a question to whether adequate irrigation water is available.” For these reasons an
upward adjustment (as opposed to no adjustment), is appropriate.

In terms of contiguity, the Appraiser considered this comparable similar to the subject however the parcels are not
checkerboard but rather separated by other parcels. This is considered inferior to the subject and should require an
upward adjustment.

The Appraiser shows an unadjusted price of $1,892 per acre and concludes to a price of less than $1,500 per acre.
After adjusting for market conditions, location and contiguity this sale indicates a price that is greater than $3,000 per
acre.

Colliers 7 — An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings,
and discussions with real estate brokers in the market, a much larger upward adjustment is required.

Landauer
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The size of this comparable is 640.00 acres and is much smaller than the subject property. The appraiser makes no
adjustment for size however an upward adjustment is required.

This comparable is in the Red Lake Sub-basin with 1 well onsite. The Appraiser makes a downward adjustment for
superior ground water. Our research of the comparables well show a water level is 470 feet which is considered
similar to the Peacock Highlands wells at 60-900 feet. An adjustment for ground water is not appropriate.

It should be noted that this comparable has no legal access. It was purchased by the owner of a neighboring parcel
who can provide access to the site. While it is illegal to deny access to a landlocked property it is often the case that
obtaining access from a neighbor requires litigation. The lack of access requires an upward adjustment which the
Appraiser does not make.

The Appraiser shows an unadjusted price of $1,211 per acre and concludes to a price of $1,000 per acre. After
adjusting for market conditions, size, location, and lack of access, this sale indicates a price that is greater than
$3,000 per acre.

Colliers 8 — An upward adjustment of 2% per year was made for market conditions. Based on recent sales, listings,
and discussions with real estate brokers in the market, a much larger upward adjustment is required.

The size of this comparable is 636.27 acres and is much smaller than the subject property. The appraiser makes no
adjustment for size however an upward adjustment is required. A portion of this comparable has a very steep slope,
upwards of 35% and the parcel is considered non-agricultural. The Appraiser makes no adjustments to this sale and
instead uses it as a comparable for the non-agricultural portion of Peacock Highlands.

The Appraiser makes no conclusion to the unadjusted price of $401 per acre.

Colliers 9 — The size of this comparable is 320.00 acres and is much smaller than the subject property. The
appraiser makes no adjustment for size however an upward adjustment is required.

This comparable is in the Red Lake Sub-basin with 1 well onsite. The Appraiser makes a downward adjustment for
superior ground water. Our research of the comparable’s well shows a water level of 577 feet which is considered
similar to the Peacock Highlands wells at 60-900 feet. An adjustment for ground water is not appropriate.

It should be noted that the buyer subsequently planted 80 acres of almonds.

The Appraiser shows an unadjusted price of $2,000 per acre and concludes to a range of $1,000 to $2,000 per acre.
After adjusting for size this sale indicates a price that is greater n $3,000 per acre.

The Appraiser did not provide any listings in the analysis. It is important to analyze listings in a dynamic market which
the subject is currently in. It should be noted that the Appraiser overlooked some superior listings in the subject
market area namely Landauer 7 which is 1,139 acres in the Kingman Sub-basin which was listed for $7,498 per acre
and ultimately sold for $6,498 per acre. Also Landauer 5 which is 710 acres in the Kingman Sub-basin which was
listed for $3,500 per acre and is reportedly in escrow at this time.

Landauer
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Reconciliation - Colliers

The Appraiser adds the contributory value of the existing wells and this appears appropriate. In my analysis existing
wells are considered in the adjustments.

Overall, the Appraiser concludes to values as follows:

LAND VALUE CONCLUSIONS - COLLIERS

As Is Market

Location Acres $/Acre Value
Peacock Highlands - Western Parcels 6,537.92 $1,100 $7,191,712
Peacock Highlands - Eastern Parcels 1,080.00 $300 $324,000
Subtotal 7,617.92 $1,400 $7,515,712
Subtotal Rounded $7,500,000
Plus Contributing Value of Wells $500,000
Total Peacock Highlands (Rd) $8,000,000
Red Lake 640.48 $550 $352,264
Total Red Lake (Rd) $350,000
Golden Valley 629.91 $1,500 $944,865
Golden Valley (Rd) $950,000
Plus Contributing Value of Wells $325,000
Total Golden Valley $1,275,000
Total Golden Valley (Rd) $1,275,000
Totals 8,888.31 $9,625,000
Rounded $9,625,000

Landauer Valuation & Advisory

| do not agree with the Appraisers values and believe them to be well below market. In the following section | will
present my own findings and conclusions.

Landauer
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Landauer Analysis

In accordance with Standard Rule 3 of USPAP, | have included additional analysis to be considered in addition to the
previously submitted Landauer Appraisal Report of the subject property (Landauer File No. 16-2642-0005). This
provides the reasoning and analysis that will support an as is market value which is substantially different from the
Colliers appraisal.

In addition to my analysis of the Colliers appraisal | have also reexamined my initial appraisal of the subject. | have
conducted additional research and collected additional data and provided additional analysis of the updated
comparables. In addition | have updated the concluded values from the my original report.

Landauer 1 — As mentioned previously, this comparable was used in the Colliers appraisal and is considered to be a
good indication of value as it was purchased to develop nut crops.

The unadjusted price is $3,087 per acre. After adjusting upward for market conditions and adjusting downward for
access and contiguity, a sales price that is greater than $3,500 per acre is indicated.

Landauer 2 — This sale is 3,662 acres near Gila Bend, AZ that sold on May 1, 2015 for $10,270,490 or $2,805 per
acre.

After adjusting upward for market conditions and adjusting downward for access, contiguity, and improvements, a
sales price greater than $3,000 per acre is indicated.

Landauer 3 — As mentioned previously, this comparable was used in the Colliers appraisal however it was used as a
2013 sale. Here we are using it as a current listing at $1,400,000 for 650 acres or $2,152 per acre.

After adjusting upward for size, contiguity, and adjusting downward for access and negotiations, a sales price that is
greater than $3,500 per acre is indicated.

Landauer 4 — This comparable is a listing which has been taken off the market. No other information regarding this
comparable could be obtained.

Landauer 5 — This comparable is a listing for 710 acres at $2,485,000 or $3,500 per acre. The seller is reportedly in
negotiations with a buyer who intends to develop a solar plant on the site. Close of escrow is delayed as the buyer is
awaiting full entitlements. The property is expected to close at $3,400 per acre. The property is located in the
Kingman Sub-basin.

After adjusting upward for size, contiguity, and adjusting downward for access and negotiations, a sales price that is
greater than $3,500 per acre is indicated.

Landauer 6 — This comparable was originally a listing used in the Landauer appraisal. The property 1,139.36 acres
and was listed for $8,542,500 or $7,498 per acre. The property sold to Kingman Orchard 1139, LLC on May 26, 2016
for $7,403,500 or $6,498 per acre.

The property sold with a seller carry back for three years requiring a downward adjustment.

Landauer
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The property is located in the Kingman Sub-basin and had one operating 18” well with a water level of 526 feet and a
depth of 1,020 feet. The well was tested and showed a well efficiency at 3,000 gpm of 98% (very high). There was an
additional well drilled in 1974 (20”) of unknown capability. A downward adjustment for superior water is required.

Access is considered superior to this parcel requiring a downward adjustment.
This property is contiguous which is considered superior to the subject and requires a downward adjustment.

We note that the seller has roughly 10 acres of almonds and roughly 30 acres of grapes which were not a part of this
transfer. Overall this is an excellent comparable showing the recent market activity. While superior to the subject at
$6,498 per acre, after adjustments a price of $4,000 per acre is indicated.

Landauer 7 — This comparable is a listing in Golden Valley of 600.15 acres. The price is $4,500,000 or $7,498 per
acre. There are no wells on site and ground water in the area is poor. After adjustments it appears the property is
overpriced.

After adjusting upward for size and adjusting downward for access, contiguity, and negotiations, a sales price that is
greater than $3,500 per acre is indicated.

Landauer 8 — This is a listing of 546.08 acres. The list price is $2,184,320 or $4,000 per acre. There are no wells on
site.

After adjusting upward for size and adjusting downward for access and negotiations, a sales price that is greater than
$3,500 per acre is indicated.

Landauer 9 —. This is a new listing not in our original report. It is located at the northeast corner of North Avenida
Verde and East Calle Sonoita, Kingman, Mohave County. The offering is 1,280 acres at $7,040,000 or $5,500 per
acre. According to the listing broker, the seller is currently in negotiations with a buyer and the transaction is likely.
The property is in the Kingman Sub-basin. After adjusting downward for negotiations a sales price that is greater than
$4,000 per acre is indicated.

Landauer
Valuation & Advisory Page | 14



Case 16-10025-mkn

REVIEW
8,888.31 ACRES OF LAND

Doc 137 Entered 09/02/16 15:29:28 Page 133 of 209

N
Adjustment Grid

COMPARISON USTMENT ANALYSIS
Comparable Subject Land Sale 1 Land Sale 2 Land Sale 3 Land Sale 4 Land Sale 5 Land Sale 6 Land Sale 7 Land Sale 8 Land Sale 9
Address Peacock Highlands Farms, S of E California, E of E/S of Poratoe, S of I- E Rail Road, S of I-8 N/Av  NEC Calle Alamo & SS Calle Alamo, E of SEC Dawson & N of Grace Neal, Wof NEC Avenida Verde &
Red Lake Farms (portion) and Mery Ellen 8 Avenieda Hafley Avenida Verde Ramada Hwy 66 Calle Sonoita
Golden Valley Farms (portion)
City Kingman Kingman Gila Bend Kingman N/AV Kingman Kingman Kingman Kingman Kingman
County Mohave Mohave Maricopa Mohave N/AV Mohave Mohave Mohave Mohave Mohave
State AZ AZ AZ AZ N/Av AZ AZ AZ AZ AZ
Transaction Type - Closed Sale Closed Sale Listing N/Av Listing Closed Sale Listing Listing Listing
Grantor -- Marc & Rida Neal Nopal Cactus Farms Dani Pretty Kitty N/Av Leonard Hafley Lingenfelter IL Sacramento 600 Castle Arch RE  Alliance Equity Group
Grantee - RB Ranch FTW, LLC Listing N/Av Listing Kingman Orchard Listing Listing Listing
Marketing Time - Not Available 10 Mos. Not Available N/AvV Not Available Not Available Not Available Not Available Not Available
Date - 4/1/2015 5/1/2015 Listing N/Av Listing 5/26/2016 Listing Listing Listing
Price - $180,550,000 $10,270,490 $1,400,000 N/Av $2,845,000 $7,403,500 $4,500,000 $2,184,320 $7,040,000
Useable Acres 8,888.31 Ac. 5847.89 Ac. 3662.00 Ac. 650.00 Ac. N/Av 710.00 Ac. 1,139.36 Ac. 600.15 Ac. 546.08 Ac. 1280.00 Ac.
Sale Price Per Acre $3,087 $2,805 $2,154 N/Av $3,500 $6,489 $7,498 $4,000 $5,500
Transaction Adjustments
Similar Similar Similar Similar Similar Similar Similar Similar Similar
Property Rights
Similar Similar Similar Similar Similar Superior Similar Similar Similar
Financing
Similar Similar Superior Similar Superior Similar Superior Superior Superior
Conditions of Sale
Similar Similar Similar Similar Similar Similar Similar Similar Similar
Expenditures After Purchase
Inferior Inferior Similar Similar Similar Similar Similar Similar Similar
Market Conditions (Time)
Subtotal Inferior Inferior Superior Similar Superior Superior Superior Superior Superior
Physical Adjustments
Similar Similar Similar Similar Similar Inferior Inferior Similar Similar
Location
Similar Similar Inferior Similar Inferior Similar Inferior Inferior Similar
Size
Similar Similar Similar Similar Similar Similar Similar Similar Similar
Topography
Similar Similar Similar Similar Similar Similar Similar Similar Similar
Utilities
Superior Similar Similar Similar Similar Superior Superior Superior Similar
Access
Similar Similar Similar Similar Similar Similar Similar Similar Similar
Soils
Superior Superior Superior Similar Superior Superior Superior Similar Similar
Contiguity
Similar Superior Similar Similar Similar Similar Similar Similar Similar
Improvements
Overall Qualitative Adjustment Inferior Inferior Inferior Similar Inferior Superior Superior Superior Superior
Indication of Price per Acre >$3,500 >$3,000 >$3,500 NAvV >$3,500 >$3,500 >$3,500 >$3,500 >$4,000
Source: Landauer Valuation & Advisory
Landauer
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Conclusion - Landauer

Based on the above analysis | have valued the western portion of the Peacock Highlands parcels at $4,000 per acre.
The eastern portion is valued at $400 per acre.

The Golden Valley parcel is valued at $3,600 per acre and the Red Lake parcel is valued at $3,500 per acre.

A liquidation discount of 30% for a sale within 90 days was presented in my previous report and is applied to the as is

market values. The table below illustrates these values.

LAND VALUE CONCLUSIONS - LANDAUER

As Is Market Liquidation Liquidation
Location Acres $/Acre Value Discount Value
Peacock Highlands - Western Parcels 6,617.92 $4,000 $26,471,680 30% $18,530,176
Peacock Highlands - Eastern Parcels 1,000.00 $400 $400,000 30% $280,000
Subtotal 7,617.92 $4,400 $26,871,680 $18,810,176
Golden Valley 629.91 $3,600 $2,267,676 30% $1,587,373
Red Lake 640.48 $3,500 $2,241,680 30% $1,569,176
Totals 8,888.31 $31,381,036 $21,966,725
Rounded $31,400,000 $22,000,000
Landauer Valuation & Advisory
If I may be of any further assistance, please do not hesitate to contact me.
Respectfully submitted,
]
Evan Ranes, MAI, ASA
Managing Director, Western Region
Certified General Appraiser
NV — A.0001497-CG; Exp. March 31, 2018
Phone: 213-596-2216
E-Mail: eranes@ngkf.com
Landauer
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APPRAISERS’ CERTIFICATE

| certify that, to the best of my knowledge and belief:

(1) The statements of fact contained in this report are true and correct.

(2) The reported analyses, opinions, and conclusions are limited only by the reported assumptions and
limiting conditions, and are my personal, unbiased professional analyses, opinions and conclusions.

3) | have no present or prospective interest in the property that is the subject of this report, and | have no
personal interest or bias with respect to the parties involved.

(4) | have performed an appraisal of the subject property within the last year.

(5) My compensation is not contingent on an action or event resulting from the analyses, opinions, or
conclusions in this review or from its use

(6) | have no bias with respect to the property that is the subject of the work under review or to the parties
involved with this assignment.

) My engagement in this assignment was not contingent upon developing or reporting predetermined
results.

(8) My compensation for completing this assignment is not contingent upon the development or reporting of

predetermined assignment results or assignment results that favors the cause of the client, the attainment of a stipulated
result or the occurrence of a subsequent event directly related to the intended use of this appraisal.

(9) My analyses, opinions and conclusions were developed and this review report was prepared in
conformity with the Uniform Standards of Professional Appraisal Practice.

(20) The property was not inspected by Evan Ranes, MAI, for purposes of this review.
(12) Jenna Davidson provided significant appraisal review assistance to the person signing this certification.

Fian Kowag

Evan Ranes, MAI, ASA

Managing Director, Western Region
Certified General Appraiser

AZ — 31917, Exp. October 31, 2018
Phone: 213-596-2216

E-Mail: eranes@ngkf.com

Landauer
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GENERAL ASSUMPTIONS

e The legal description used in this report is assumed to be correct.

e No survey of the property has been made by the appraiser and no responsibility is assumed in connection
with such matters. Sketches in this report are included only to assist the reader in visualizing the property.

o No responsibility is assumed for matters of a legal nature affecting title to the property nor is an opinion of
title rendered. The title is assumed to be good and merchantable.

¢ Information furnished by others is assumed to be true, correct and reliable. A reasonable effort has been
made to verify such information; however, no responsibility for its accuracy is assumed by the appraiser.

e All mortgages, liens, encumbrances, leases and servitudes have been disregarded unless so specified within
the report. The property is appraised as though under responsible ownership and competent management.

e It is assumed that there are no hidden or unapparent conditions of the property, subsoil or structures which
would render it more or less valuable. No responsibility is assumed for such conditions or for engineering
which may be required to discover them. In this appraisal assignment, the existence of potentially hazardous
material used in the construction or maintenance of the building, such as the presence of urea-formaldehyde
foam insulation, asbestos, and/or existence of toxic waste, which may or may not be present on the property,
was not observed by me; nor do | have any knowledge of the existence of such materials on or in the
property. The appraiser, however, is not qualified to detect such substances. The existence of urea-
formaldehyde insulation or other potentially hazardous waste material may have an effect on the value of the
property. We urge the client to retain an expert in this field if desired.

e |t is assumed that there is full compliance with all applicable federal, state and local environmental
regulations and laws unless non-compliance is stated, defined and considered in the appraisal report.

e Itis assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
a non-conformity has been stated, defined and considered in the appraisal report.

e It is assumed that all required licenses, consents or other legislative or administrative authority from any
local, state or national governmental or private entity or organization have been or can be obtained or
renewed for any use on which the value estimate contained in this report is based.

e It is assumed that the utilization of the land and improvements is within the boundaries or property lines
described and that there is no encroachment or trespass unless noted within the report.

Landauer
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GENERAL LIMITING CONDITIONS

e The appraiser will not be required to give testimony or appear in court because of having made this
appraisal, with reference to the property in question, unless arrangements have been previously made
therefore. If any courtroom or administrative testimony is required in connection with this report, an
additional fee shall be charged for those services.

e Possession of this report, or a copy thereof, does not carry with it the right of publication. It may not be used
for any purpose by any person other than the party to whom it is addressed without the written consent of the
appraiser and, in any event, only with properly written qualifications and only in its entirety.

e The distribution of the total valuation in this report between land and improvements applies only under the
reported highest and best use of the property. The allocations of value for land and improvements must not
be used in conjunction with any other appraisal and are invalid if so used.

o Neither all nor any part of the contents of this report, or copy thereof, shall be conveyed to the public through
advertising, public relations, news, sales or any other media without written consent and approval of the
appraiser. Nor shall the appraiser, firm or professional organization of which the appraiser is a member be
identified without written consent of the appraiser.

e The report and data investigated, except that furnished by the client, remains the sole property of our firm.

e The terms of the agreement between the client and the authors are such that the authors have no obligation
to update the report or revise it in any manner because of events or transactions occurring subsequent to the
date of such report.

e We have no objection to your use of our firm name as the author of the report which is to be prepared, and
hereby consent to your making reference to such report in your reports or financial statements and in any
document filed with any governmental agency, provided that: 1) prior to making any such reference in any
report or statement or any document filed with The Securities and Exchange Commission or other
governmental agency, we are allowed to review and approve the text of such reference to determine the
accuracy and adequacy of such reference to the report prepared by our firm; 2) in our opinion, the proposed
reference is not untrue or misleading and is adequate for the purposes intended in light of the circumstances
under which it is made; and, 3) such reference to the report includes language to be approved by our firm.

e Loss or removal of any portion of this report invalidates the entire report.

Landauer
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EVAN RANES, MAI ASA

Managing Director -
Western Region

Professional Background

As Managing Director, Westem Region, Mr. Ranes oversees the
Landauer Valuation & Advisory valuation and consulting services for the

acquisition, disposition, and financing of investment grade real estate in
the westermn United States. Mr. Ranes' clients include private investors,
institutional investors, trusts, fiduciaries, development companies, and
govemnment agencies.

National Practice Leader —
Healthcare

Mr. Ranes has valued and consulted on real estate matters for over 23
years. In 1992 he began as an appraiser intem with George A Smith &
Associates and in 1995 joined Lubawy & Associates as an associate
appraiser. In 2011, he joined Grubb & Ellis/Landaver as a senior
appraiser and assumed the duties of managing director in 2012.

Mr. Hanes' experience extends over numerous property types:

+ Healthcare (MOB, ILF, ALF, CCRC, SNF, ASC, Hospital)
Landauer Valuation & Advisory + Hospitality (hotel, casino, golf course, sports facility)
;d_"";i'lfnolmmsr”bb + Industrial (warehouse, self-storage, business parks)
night Fran ; - o - .
3930 Howard Hughes Parkway * folge [cqndomlnlum: mld—nsg: high-rise) .
+ Retail (strip, neighborhood, big box, net lease, going-concem)

Suite 180
Las Vegas, MV 38169 + Apartment (proposed, invest grade, LIHTC)
eranes@nakf.com + Litigation (tax appeal, acquisitions, condemnation, right-of-way)
T 2135852218 + Business Valuation (c-store/gas, restaurant/tavern, hotel/motel, etc.)
M 702.241.4313
+ Farm Land (ranch, row crops, permanent crops)
F 702.662.5242

Years of Experience State and Regulatory Licensure

Over 23 Years + AZ 31917 NV A0D01497CC

+ CA 3000521 OR CO001133

Areas of Specialization + €0 CEl00043357 TYX 1380254

. Appraisal Valuation + ID CGA3589 UT 8428915CC00

+ Portfolio Valuation + ND CG21486 WA 1102235

+ Estate Valuation + MM 03204-0C

+ Litigation

+ TexAppeal Professional Activities and Affiliations

+ Consulting
+ MAI, Appraisal Institute
+ ASA, American Society of Appraisers
+ 1999-2000 Public Relations Chair, Las Vegas Chapter Al
Education
Mr. Ranes graduated from University of Mevada, Las Vegas with an
M.B.A. degree with an emphasis in Finance. Prior to this, Mr. Ranes
graduated from Portland State University with a B.S. degree in English
and Education. He has successfully completed numerous real estate
courses and seminars sponsored by the Appraisal Institute and the
American Society of Appraisers.

Landauer
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8,888.31 ACRES OF LAND u

STATE OF ARIZONA
BOARD OF APPRAISAL

BE IT KNOWN THAT

EVAN A. RANES

HAS MET ALL THE REQUIREMENTS AS A

Certified General Real Estate Appraiser

In accordance with Arizona Revised Statutes and on authority In witness whereof the Arizona Board of Appraisal caused to
of the Board of Appraisal, State of Arizona. : be signed by the Chair of the Board and the Executive Director

This registration shall remain evidence thereof unless or until . : :
the same is suspended, revoked or expires in accordance with .
provisions of law. Y\ : 1D24-Do

CERTIFICATE NUMBER Chair, Boarg.of Appraisal Date Issued .
31917 : :

20
EXPIRATION DATE Executive Director of the Board of Appraisal ; Date Issued

October 31, 2016
SHALL REMAIN PROPERTY OF ARIZONA BOARD OF APPRAISAL

CGO0735
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Liquidation Analysis

Assets Available to Creditors S 11,360,000 *

Secured Claims
Class 2 Secured Claims S 8,177,909
Class 3 Secured Tax Claims S 42,733
Total § 8,220,642

Estimated Net Assets after Secured Claims S 3,139,358
Costs
Estimated Chapter 11 Administrative Claims S 425,000
Estimated Broker Fees S 681,600
Estimated Administrative Chapter 7 Fees S 475,000
Estimated Priority Claims S 10,000
Estimated Net Assets after Administrative Claims S 1,547,758
Unsecured Claims
Class A General Unsecured S 3,885
Class B General Unsecured - Insiders S 2,271,749
Estimated Net Assets after Unsecured Claims S (727,877)
Estimated Net Recovery Unsecured Clal 68%
Excess Assets over Recovery S (727,877)
Administrative Chapter 7 Fees
Trustee Legal Counsel S 50,000
Financial Advisors/Accountants S 25,000
Estimated Trustee Fees S 400,000
Total § 475,000

* Assumes land sales as set forth in the Plan Summary
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Plan Summary
2,500 per Acre

2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 Total
Revenues
Land Sales 1,600,000 1,920,000 2,240,000 5,600,000 - - - - - - 11,360,000
Contribution by Harmony Homes 250,000 250,000
Sub total 1,850,000 1,920,000 2,240,000 5,600,000 - - - - - - 11,610,000
Expenses
Commissions 111,000 115,200 134,400 336,000 - - - - - - 696,600
Estimated Legal and Administrative 50,000 50,000
Property Taxes/Other 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 300,000
Sub total 191,000 145,200 164,400 366,000 30,000 30,000 30,000 30,000 30,000 30,000 1,046,600
Debt Repayments
Estimated Admin Fees 425,000 425,000
Class 1 Priority Claims 10,000 10,000
Class 2 Contrail* -
Class 3 Secured Tax Claim 21,367 21,367 42,733
Class 5 (A) General Unsecured 3,885 - - - - - - - - - 3,885
Class 5 (B) General Unsecured Insiders** 408,000 408,000
Sub total 460,252 21,367 - 408,000 - - - - - - 464,618
Net Cash Flow 1,198,748 1,753,433 2,075,600 4,826,000 (30,000) (30,000) (30,000) (30,000) (30,000) (30,000) 9,673,782
Sales price per acre
Almonds 0 0 0 0 0 0 0 0 0 0 0
Alfalfa 0 0 0 0 0 0 0 0 0 0 0
Raw 2,500 3,000 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500
Acres Sold
Almonds
Alfalfa
Raw 640 640 640 1,600

* Assumes the Court accepts debtors land valuation of $3,500 per acre, if valuation comes in lower, debtor resrves the right to amend these projection
to reflect an increase in land to be conveyed to Contrail, or provide a secured promisory note payable at 5.5% interest rat:

** Kingman Farms and Shumway unsecured creditors to receive 30% of net land sale proceeds after $10.0n

Unsecured
10 year note

2,271,746

1.6%
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SCHEDULE OF ASSUMED/REJECTED CONTRACTS

Contract Assume/Rej ect Cure Amount
Kingman Farms, LLC Shared Assume Debtor’s obligation to cure any
Services Agreement defaults under the Agreement on th
Effective Date is waived
Appraisal Service Agreement with A
: . ssume
Landauer Valuation and Advisory
Drilling Contract with Shumway Reject

Well Water Systems

ACTIVE 42039978v1 08/31/2016
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SCHEDULE OF DISPUTED CLAIMS

Amount

Scheduled

Proof of Claim

Dave Wilson Nursery

$1,050,000.00

No

No. 4

ACTIVE 42062363v1 08/31/2016
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SECOND AMENDED AND RESTATED OPERATING AGREEMENT
OF
MOHAVE AGRARIAN GROUP, LLC
ARIZONA LIMITED LIABILITY COMPANY

This Second Amended and Restated Operating Agreement of MOHAVE AGRARIAN
GROUP, LLC (hereinafter referred to as “Company”), an Arizona limited liability company, is
entered into and is effective as of the date of Bankruptcy Court approval of the Company's
Chapter 11 Plan of Reorganization (“Effective Date”), by and among the Company and the
entities executing this Agreement as the Members.

RECITALS
WHEREAS, the Company was originally formed January 7, 2014; and,

WHEREAS, the Company entered into the First Amended and Restated Operating Agreement
on June 6, 2014; and,

WHEREAS, the Company filed a Chapter 11 Bankruptcy Petition on January 5, 2016, seeking
to reorganize its business; and,

WHEREAS, Harmony Homes, Inc. is willing to contribute capital required to effectuate the
plan of reorganization in exchange for receiving Membership Interest as set forth herein; and,

WHEREAS, the parties desire to amend and restate the terms and conditions of the Operating
Agreement to memorialize their agreement;

NOW THEREFORE, the Company hereby amends and restates the Operating Agreement as
follows:
1. DEFINITIONS

Unless otherwise defined in this Agreement, the terms and conditions used in this Agreement
have the meanings set forth in the Act, or as set forth below.

“Additional Member” means a member other than the initial member or a substitute member
who has acquired a membership interest in the Company.

“Agreement” means this Operating Agreement, as originally executed and as it may be amended
from time to time.

Page |1
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“Articles of Organization” means the Articles of Organization of the Company filed with the
Arizona Corporation Commission as entity L18963679 for the purpose of forming the Company,
pursuant to the Act, as amended.

“Assignee” means the transferee of a Membership Interest who has not been admitted as a
substituted member.

“Bankrupt Member” means a Member who (a) has become the subject for an order for relief
under the United States Bankruptcy Code, or (b) has initiated, either in an original proceeding or
by way of answer in any state, insolvency receivership proceedings, an action for liquidation
arrangements, composition, readjustment, dissolution or similar relief.

“Capital Account” as of any date means the capital contribution to the Company by a Member,
adjusted as of that date pursuant to this Agreement. Each Member shall have a “Capital
Account,” which shall be maintained in accordance with Code Regulation §1.704-1(b).

“Capital Contribution” means any Member’s contribution to the capital of the Company in cash,
property, services rendered or a promissory note or other binding obligation to contribute cash or
property or to render services. “Initial Capital Contribution” means the initial contribution to the
capital of the Company pursuant to this Operating Agreement.

“Capital Interest” means the proportion that the Member’s positive capital account bears to the
aggregate positive capital accounts of all Members whose capital accounts have positive
balances, as may be adjusted from time to time.

“Code” means the Internal Revenue Code of 1986, as amended, or the corresponding provisions
of any superseding federal revenue statute.

“Company” refers to Mohave Agrarian Group, LLC, an ARIZONA limited liability company,
and any successor limited liability company.

“Company Property” means any Property owned by the Company.

“Default Interest Rate” means the higher of the legal rate or the then prime rate quoted in
The Wall Street Journal plus two percent (2%).

“Deficit Capital Account” means with respect to any Member, the deficit balance, if any, in that
Member’s Capital Account as of the end of the taxable year, after making the following
adjustments:

1) Credit to the Capital Account any amount that the Member is obligated to restore
under Section 1.704-1(b)(2)(ii)(c) of the Treasury Regulations, as well as any
addition to it pursuant to the next to last sentence of Sections 1.704-2(g)(1) and (i)(5)
of the Treasury Regulations, after taking into account any changes during the year in
partnership minimum gain (as determined in accordance with Treasury Regulations

Page | 2
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Section 1.704-2(d) and in the minimum gain attributable to any partner’s nonrecourse
debt (as determined under Treasury Regulations Section 1.704-2(i)(3)); and

2 Debit to the Capital Account the items described in Treasury Regulations Section
1.704-1(b)(2)(ii)(d)(4), (5) and (6).

This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

“Direct Expense” means all reasonable and ordinary construction costs such as, but not limited
to, grading, utilities, plumbing, framing, electrical, concrete, lumber, roofing, windows, etc., and
shall include course of construction insurance (general liability, builder’s risk, and construction
defect), temporary power, portable sanitation devices, third party inspections, on-site security,
sales office design and expenses, model home changes or repairs, architectural design, Project
closing costs, commissions and/or incentive costs of sales, financing costs or fees, real property
taxes, construction period interest and taxes, and Project legal expenses.

“Distributable Cash” means all cash, revenues and funds received by the Company from
Company operations, less the sum of the following to the extent paid or set aside by the
Company: (i) all principal and interest payments on the Company’s indebtedness and all other
sums paid to lenders; (ii) all cash expenditures incurred incident to the normal operation of the
Company’s business; and (iii) Reserves.

“Disposition” (“Dispose”) means any sale, assignment, exchange, mortgage, pledge, grant,
hypothecation, or other transfer, absolute or as security or encumbrance (including dispositions
by operation of law).

“Dissociation” means any action that causes a person to cease to be a Member as described in
Article 13 hereof.

“Dissolution Event” means an event that results in the dissolution of the Company under
Article 14, unless the Members agree to the contrary.

“Distribution” means any cash and other property paid by the Company to a Member in his, her
or its capacity as a Member.

“Effective Date” means the date the Bankruptcy Court shall approve that certain Chapter 11 Plan
for Reorganization of the Company.

“Entity” means any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association, or any foreign trust or
foreign business organization.

“Fiscal Year” means the fiscal year of the Company, which will be the year ending
December 31°.

Page | 3
ACTIVE 42063903v1 09/01/2016



Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 155 of 209

“Gifting Member” means any Member who gifts, bequeaths or otherwise transfers for no
consideration (by operation of law or otherwise, except with respect to bankruptcy) all or any
part of its Membership Interest.

“Majority Interest” means one or more interests of the Members which, taken together, exceed
fifty percent (50%) of the aggregate of all Capital Interests.

“Manager” means Truckee Springs Holdings, Inc., or any other persons that succeed it in that
capacity. References to the Manager in the singular or as him, her, it, itself, or other like
references will also, where the context so requires, be deemed to include the plural or the
masculine or feminine reference, as the case may be.

“Member” means each of the parties who executes a counterpart of this Operating Agreement as
a Member, and each of the parties who may subsequently become Members in accordance with
Article 12. To the extent a Manager has acquired a Membership interest in the Company, he or
she will have all the rights of a Member with respect to that Membership interest, and the term
“Member” as used here includes a Manager to the extent he or she has purchased the
Membership Interest in the Company.

“Membership Interest” means each Member’s percentage interest in the Company, as reflected
on Exhibit A attached hereto, and adjusted as provided in this Agreement, and the right to
participate in the management of the business and affairs of the Company, including the right to
vote on, consent to, or otherwise participate in any decision or action of or by the Members
granted pursuant to this Operating Agreement and the Act.

“Net Losses” means the losses and deductions of the Company, determined in accordance with

accounting principals consistently applied from year to year employed under the method of
accounting adopted by the Company, and as reported separately or in the aggregate, as
appropriate, on the Company’s tax return filed for federal income tax purposes.

“Net Profits” means the Company’s income and gains, determined in accordance with
accounting principals consistently applied from year to year employed under the method of
accounting adopted by the Company, and as reported separately or in the aggregate, as
appropriate, on the Company’s tax return filed for federal income tax purposes.

“Person” means any association, corporation, stock company, estate, general partnership
(including any Registered Limited Liability Partnership or Foreign Limited Liability
Partnership), limited association, limited liability company (including a professional service
limited liability company), foreign limited liability company, joint venture, limited partnership,
natural person, real estate investment trust, business trust or other trust, custodian, nominee or
other individual in its own or any representative capacity. In addition, the term means the heirs,
executors, administrators, legal representatives, successors and assigns of that “Person” where
the context so requires.

"Preferred Return™ means an amount determined by multiplying eight percent (8%) per annum
by the average monthly balance of a Member's Unreturned Capital, cumulative and not
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compounded, which amount shall commence to accrue as of the date a Member makes its Capital
Contribution to the Company as specified herein.

“Proceeding” means any judicial or administrative trial, hearing or other activity, civil, criminal
or investigative, the result of which may be that a court, arbitrator or governmental agency may
enter a judgment, order, decree or other determination that, if not repealed and reversed, would
be binding on the Company, a Member or other Person subject to the jurisdiction of that court,
arbitrator or governmental agency.

“Project” means those certain residential real estate lots as described on Exhibit B which are
intended to have constructed on such lots residential housing.

“Property” means any Property, real or personal, tangible or intangible, including money and
any legal or equitable interest in Property, but excluding services and promises to perform future
Services.

“Reserves” means, with respect to any fiscal period, funds set aside or amounts allocated during
that period to Reserves that must be maintained in an amount deemed sufficient by the Managers
for working capital and to pay taxes, insurance, debt service, or other costs or expenses incident
to the ownership or operation of the Company’s business.

“Resignation” means the act by which a Manager ceases to be a Manager.

“Selling Member” means any Member who desires to or does sell, assign, pledge, hypothecate
or otherwise transfers for a consideration all or any portion of the Member’s Membership
Interest.

“Taxable Year” means the taxable year of the Company as determined pursuant to Section 706
of the Code.

“Taxing Jurisdiction” means any state, local or foreign government that collects tax, interest or
penalties, however designated, and any Member’s share of the income or gain attributable to the
Company.

“Transferring Member” collectively means a Selling Member and a Gifting Member.

“Treasury Regulations” means all proposed, temporary and final regulations promulgated under
the Code as from time to time in effect.

"Unpaid Preferred Return™ means as of any date, the Preferred Return that has been accrued but
not paid to the Members.

"Unreturned Capital™ means with respect to each Member, at any given time, the excess of (a)
the Capital Contributions made by such Member to the Company, over (b) all distributions made
to such Member pursuant to Section 9 hereof.
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2. ORGANIZATION
2.1  Formation
The Company was organized as an Arizona limited liability company on January 7, 2014 by

preparing, executing and filing with the Arizona Corporation Commission the Articles of
Organization pursuant to the Act.

2.2 Agreement

In consideration of the mutual covenants contained herein, and for other good and valuable
consideration, the receipt and adequacy of which is acknowledged, the Members executing this
Agreement agree to the terms and conditions of this Agreement as it may be from time to time
amended according to its terms. The Members expressly intend that this Agreement be the sole
source of agreement of the parties, and except to the extent that a provision of this Agreement
expressly incorporates federal income tax rules by reference to the Code or Regulations, or is
expressly prohibited or ineffective under the Act, even when inconsistent with or different from
the provisions of the Act or any other law or rule. To that extent that any Agreement provision is
prohibited or ineffective under the Act, the Agreement is considered amended to the smallest
degree possible in order to make the Agreement effective under the Act. If the Act is
subsequently amended or interpreted in such a way to make any formerly invalid provision of the
Agreement valid, the provision will be considered to be valid from the effective date of the
interpretation or amendment.

2.3 Name

The name of the Company is MOHAVE AGRARIAN GROUP, LLC, and all business of the
Company will be conducted under that name or any other name, but in any case, only to the
extent permitted by applicable law.

2.4 Effective Date

This Agreement is effective on the date of Bankruptcy Court approval of that certain Chapter 11
Plan of Reorganization of the Company.

2.5  Principal Place of Business

The Company’s principal place of business initially will be 8912 Spanish Ridge Avenue, Suite
200, Las Vegas, Arizona 89148. The Company may establish any other places of business as the
Managers deem advisable.

2.6  Statutory Agent

The Company shall have a Statutory Agent. The initial Statutory Agent is Corporation Service
Company, 2338 West Royal Palm Road, Suite J, Phoenix, AZ 85021. The Statutory Agent may

Page | 6
ACTIVE 42063903v1 09/01/2016



Case 16-10025-mkn Doc 137 Entered 09/02/16 15:29:28 Page 158 of 209

be changed from time to time by filing with the Arizona Corporation Commission.

2.7 Term

The Company’s term is perpetual from the date of filing of the Articles of Organization with the
Arizona Corporation Commission, unless the Company is dissolved and its affairs wound up in
accordance with the Act or this Agreement.

3. BUSINESS OF COMPANY

3.1  Nature of Business

The Company’s purpose and business shall be:

@ To accomplish any lawful business whatsoever, or that will at any time appear conducive
to or expedient for the protection or benefit of the Company and its assets.

(b) To exercise all other powers necessary to or reasonably connected with the Company’s
business that may be legally exercised by limited liability companies under the Act; and

(© To engage in all activities necessary, customary, or convenient, or incident to any of the
foregoing.

3.2 Other Business Activities

The Company exists only for the purposes specified in Section 3.1 above and may not conduct
any other business without the unanimous consent of the Members owning a majority in interest.
The authority granted to the Managers to bind the Company is limited to the actions necessary or
convenient to this business.

4, MEMBERS

4.1  Names and Addresses

The names and addresses of the Initial Member is set forth in Exhibit A to this Agreement.

4.2  Additional Members

In the event that a Person is subsequently admitted as an Additional Member in accordance with
Section 12.2, that Person’s name, address and Capital Contribution must be added to Exhibit A.

In accordance with this Section, Harmony Homes, Inc. shall be added to Exhibit A.

4.3 Permissible Forms of Contributions and Member Interests
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Members shall receive an interest in the Company in exchange for contributions to the Company

of consideration in such form as is permitted by the Act. The capital of the Company consists of
capital contributed by the Members in exchange for their interests in the Company, in the
proportion and/or amounts set forth on Exhibit A, attached hereto. Each Member shall have a
“Membership Interest” in the income, gain, credits, capital, losses and depreciation and
distributions of the Company equal to each such Member’s Percentage Interest. The Percentage
Interests of the Members in the Company, representing their respective rights to share in profits
and losses and distributions from the Company (but not reflecting a present interest in the capital
of the Company), shall be equal to that percentage which represents their proportionate share of
the total agreed value of contributions to the Company, as adjusted from time to time pursuant to
Section 4.7. Each Member’s Percentage Interest shall be set forth in Exhibit A attached.

4.4  Return of Capital

The capital contributions of the Members shall be returned to them, if at all, upon sale of the
Company assets or upon dissolution and winding up of the Company; provided, however, that
each Member shall only be entitled to distributions of the Company’s assets upon liquidation of
the Company’s equal to each Member’s Percentage Interest and there is no guarantee that the
Company shall have assets in an amount sufficient upon the Company’s dissolution to return all
or any portion of a Member’s capital contribution. No Member has any right at any time to
demand the return of all or any portion of the Member’s capital contribution and a Member shall
only be entitled to a pro-rata distribution, based upon a Member’s Percentage Interest, of
whatever assets the Company may have after the payment of all of the Company’s liabilities
upon the dissolution and liquidation of the Company. No Member shall have the right to
demand the return of such Member’s capital contribution, providing that nothing contained
herein shall prevent the Manager from making such distributions to Members in accordance with
their respective Percentage Interests or on a preferred basis as may be provided herein, as the
Manager may from time to time determine. No interest shall be paid or credited with respect to
any capital contributed by the Members.

45  Advances by Members

A Member may advance funds to the Company at such times and in such amounts as may be
determined by the Managers for the purpose of paying the costs and operating expenses of the
Company. Such costs and operating expenses shall include, but are not necessarily limited to,
any operating expenses of the Company or the balance of the purchase price of any assets being
purchased or the costs of any improvements or additions to such assets. At the time of making
each advance, the Members shall determine to treat the advance either as a loan or as a capital
contribution, subject to the requirements below in this Section. If the Members determine to
treat the advance as a loan, the advance shall become a loan obligation of the Company to the
Member making the advance. The loan obligation shall be repaid to the Member, together with
interest at a rate determined by the Members. Such repayment shall be made out of the gross
receipts of the Company at such time as adequate gross receipts have been derived from the
operation of the Company to permit such repayment without impairing the operations or
solvency of the Company and without violating the restrictions of the Act on distributions to
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Members. Any such unpaid loans shall become due and payable upon dissolution of the
Company where the business of the Company is not continued by the Members.

If the Members determine to treat an advance as a capital contribution, such
determination must be unanimous among the Members, in which event the capital contributions
of all Members (and their interests in profits and losses) shall be adjusted as provided in Section
4.7. No advance that is made disproportionately to the respective Percentage Interests of the
Members in the Company shall be treated as a capital contribution, unless the Members
unanimously agree to such treatment and to the manner in which the Percentage Interests of each
Member are to be adjusted by virtue of such disproportionate capital contribution.

4.6  Additional Capital Contributions

If the Managers shall so determine, additional capital contributions may be solicited from time to
time from existing Members of the Company or outside sources. Prior to the solicitation of such
additional capital from outside sources, the existing Members of the Company shall be given the
right of first refusal to make such additional contributions. Such right of first refusal shall be
triggered by written notice to each Member of the Company (unless waived by such Member) of
(1) the need for additional capital and the use to which such capital will be devoted; and (ii) the
amount of additional capital which is sought. The existing Members of the Company shall then
have 15 days from the date on which they received the foregoing notice to inform the Company
of their desire to contribute all or part of such additional capital. Following the receipt of
additional capital contributions as contemplated by this Section, each Member’s Percentage
Interest shall be adjusted in accordance with Section 4.7 hereof.

4.7  Adjustment of Percentage Interests

If additional contributions are made or deemed to have been made in proportions other than
according to the immediately prior existing Percentage Interests of the Members, the relative
Percentage Interests of the Members shall be adjusted so that the Percentage Interest of each
Member shall equal the percentage which is equal to the balance of such Member’s capital
account following the contributions of such additional capital divided by the sum of all the
Members’ capital accounts following the contributions of such additional capital.

4.8  Pledging of Member Interests

Where a Member pledges or grants a security interest in all or any portion of its Member Interest
in the Company, any such pledge or granting of security interest shall not be recognized by the
Company until the Company (by way of notice to the Manager) has received written notice of
such pledge or security interest. Once such notice is received by the Company, such pledge or
security interest shall be noted on the records of the Company until the Company is notified
otherwise of the termination of the same. Any creditor of a Member (or any assignee of any
such creditor of a Member) realizing on its collateral in the form of a Member Interest in the
Company shall under no circumstances become a Substitute Member of the Company unless
admitted to the Company as a Substitute Member by the Manager pursuant to this Agreement.
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4.9  No Certificates of Ownership

The interests of the Members in the Company shall not be represented by certificates unless
otherwise agreed among the Members and the Managers.

5. MEMBER RIGHTS AND DUTIES
51 Management Rights

All Members (other than Assignees) who have not dissociated are entitled to vote on any matter
substituted to a vote of the Members. Notwithstanding the foregoing, the following actions
require the vote or consent of a majority of the Members:

@ Any amendment to this Agreement.

(b) The admission of an Assignee as a Member.

(© The Company’s continuation after a Dissolution Event.
(d) Commence lawsuits and other proceedings.

(e) Enter into any agreement, instrument or other writing that is not in the ordinary course of
business or sells, transfers, pledges, hypothecates or secures or similar transaction that involves
substantially all of the assets of the Company.

U] Retain accountants, attorneys or other agents.

(9) If approved by the Members holding a Majority of Membership Interests, the Managers
and each of those Members have the right to make a filing under the Federal Bankruptcy Code.

(h) Take any other lawful action that the Managers consider necessary, convenient or
advisable in connection with any Company business.

52  Majority

Whenever any matter is required or allowed to be approved by a Majority of the Members or a
Majority of the Remaining Members under the Act or this Agreement, the matter will be
considered approved or consented to on the receipt of the affirmative approval or consent, either
in writing or at a meeting of the Members, of Members having Capital Accounts in excess of
one-half of the Capital Accounts of all the Members entitled to vote on a particular matter.
Assignees and, in the case of approvals to withdrawal where consent of the remaining Members
is required, disassociating Members will not be considered Members entitled to vote for the
purpose of determining a Majority. In the case of a Member who has disposed of that Member’s
entire Membership Interest to an Assignee, but has not been removed as provided in
Section 11.6(b), the Capital Account of that Assignee will be considered in determining a
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Majority and that Member’s vote or consent will be determined by that Capital Account.
5.3 Limitation of Liability

Members are not liable for any debts, obligations or liabilities of the Company or each other,
whether arising in tort, contract or otherwise, solely by reason of being a Member. However,
each Member remains personally liable for payment of his, her or its Capital Contribution as set
forth in the Act or as otherwise provided in this Agreement.

54 Indemnification

The Company will indemnify the Members, Managers and agents for all costs, losses, liabilities
and damages paid or accrued by the Member, Manager or agent in connection with the
Company’s business, to the fullest extent provided or allowed by the laws of Arizona, except in
the event of an intentional breach of a fiduciary duty or obligation of a Manager.

55 Books and Records

In accordance with Section 9.9, the Managers will maintain and preserve during the Company’s
term and for the following seven (7) years, all accounts, books, minutes of Member meetings,
and all other relevant Company documents. On reasonable request, each Member has the right,
during ordinary business hours and at the Company’s principal place of business, to inspect and
copy Company documents at the requesting Member’s expense.

5.6 Sale of All Assets

The Members have the right, by the vote or written consent of the Members holding at least a
majority of the membership interests of all Capital Interests, to approve the sale, lease, exchange
or other disposition of all or substantially all of the Company’s assets which is to occur as part of
a single transaction or plan.

5.7  Priority and Return of Capital

Except Harmony Homes, Inc., which is entitled to a Preferred Return as further set forth herein,
no Member has priority over any other Member, whether for the return of a Capital Contribution
or for Net Profits, Net Losses or a Distribution; provided, however, that this Section does not
apply to loans or other indebtedness (as distinguished from a Capital Contribution) made by a
Member to the Company.

5.8 Liability to Company

A Member who rightfully receives the return of any portion of a Capital Contribution is liable to
the Company only to the extent now or subsequently provided by the Act. A Member who
receives a Distribution made by the Company in violation of this Agreement, or made when the
Company’s liabilities exceed its assets (after giving effect to the Distribution) is liable to the
Company for the amount of the Distribution for a period of three (3) years after the Distribution.
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5.9  Financial Adjustments

No Members admitted after the date of this Agreement are entitled to any retroactive allocations
of losses, income or expense deductions incurred by the Company. The Manager may, at the
Manager’s discretion, at the time a Member is admitted, close the Company’s books and records
(as though the Fiscal Year had ended) or make pro rata allocations of loss, income and expense
deductions to that Member for that portion of the Fiscal Year in which that Member was
admitted in accordance with the Code.

5.10 Representations and Warranties

Each Member, and in the case of an organization, the person(s) executing this Agreement on the
organization’s behalf, represents and warrants to the Company and each other Member and
Manager that (a) if that Member is an organization, it is duly organized, validly existing, and in
good standing under the law of its state of organization, and has full organizational power to
execute and agree to this Agreement and to perform its obligations under this Agreement; (b) the
Member is acquiring its interest in the Company for the Member’s own account as an investment
and without intent to distribute the interest; and (c) the Member acknowledges that the interests
have not been registered under the Securities Act of 1933 or any state securities laws, and may
not be resold or transferred by the Member without appropriate registration or the availability of
an exemption from those requirements.

5.11 Conflicts of Interest

@ A Member is entitled to enter into transactions that may be considered competitive with,
or into a business opportunity that may be beneficial to, the Company, it being expressly
understood that some of the Members may enter into transactions that are similar to the
transactions into which the Company may enter. Notwithstanding the foregoing, Members must
account to the Company and hold as trustee for any property, profit or benefit derived by the
Member, without the consent of the other Members, in the conduct and winding up of the
Company business or from a use or appropriation by the Member of Company Property,
including information developed exclusively for the Company and opportunities expressly
offered to the Company.

(b) A Member does not violate a duty or obligation to the Company merely because the
Member’s conduct furthers the Member’s own interest. A Member may lend money to and
transact other business with the Company. The rights and obligations of a Member who lends
money to or transacts business with the Company are the same as those of a non-Member,
subject to other applicable law. No transaction with the Company will be voidable solely
because a Member has a direct or indirect interest in the transaction if either (i) the transaction is
fair to the Company, or (ii) disinterested Members, knowing the material facts of the transaction
and the Member’s interest, authorize, approve or ratify the transaction.
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6. MANAGER RIGHTS AND DUTIES
6.1  Management

The Company’s daily business and affairs will be managed by its Manager. The Manager will
direct, manage and control the Company’s business to the best of their ability. The Manager
shall have the authority and discretion to manage and control all of the Company’s business,
affairs, accounts and properties, and to make decisions regarding those matters, and/or to
perform any and all other acts or activities customary or incident to the management of the
Company’s business. At any time when there is more than one Manager, any one Manager may
take any action permitted to be taken by the Managers, unless the approval of more than one of
the Managers is expressly required pursuant to this Operating Agreement or the Act.

6.2 Number, Tenure and Qualifications

The Company will have one (1) Manager. The Manager shall be Truckee Springs Holdings, Inc.
The number of Managers of the Company may be amended from time to time by the vote or
written consent of Members holding a majority of the Membership Interests. Each Manager
holds office until the next annual meeting of Members, or until a successor has been elected and
qualified. Managers are elected by the vote or written consent of the Members holding at least a
majority of all Membership Interests and need not be residents of the State of Arizona or
Members of the Company.

6.3  Binding Authority

Unless authorized to do so by a majority of the Members, no attorney-in-fact, employee or other
agent of the Company has any power or authority to bind the Company in any way, to pledge its
credit or render it pecuniarily liable for any purpose. This sentence does not apply to the
Manager acting in the ordinary course of business so long as such pledge or credit request does
not involve the use of substantially all of the Company assets. A Manager may delegate his
power or authority to bind the Company (by way of power of attorney) provided that such power
is of limited duration, (one month or less) involves a subject that is in the ordinary course of
business and does not involve any item that arises under section 5.1 unless that power of attorney
has been authorized in accordance with the previous sentences.

In addition to the foregoing described ability to delegate authority by way of power of attorney,
the Manager may designate one or more Persons to be officers of the Company (“Officers”), and
any Officers so designated shall have such title, authorities, duties, and salaries as the manager
may delegate to them. Any Officer may be removed as such, either with or without cause, by the
Manager.

6.4 Liability for Certain Acts
Each Manager must perform his or her duties as Manager in good faith, in a manner he or she

reasonably believes to be in the best interests of the Company, and with such care as an
ordinarily prudent person in a like position would use under similar circumstances. A Manager
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who so performs the duties as Manager does not have any liability by reason of being or having
been a Manager of the Company. The Manager does not, in any way, guarantee the return of the
Members’ Capital Contributions or a profit for the Members from the Company operations. The
Manager is not liable to the Company or to any Member for any loss or damage sustained by the
Company or any Member, unless the loss or damage was the result of fraud, deceit, willful
misconduct, or a wrongful taking by the Manager.

6.5  No Exclusive Duty to the Company

The Managers are not required to manage the Company as their sole and exclusive function, and
they may have other business interests and may engage in other activities in addition to those
relating to the Company. Neither the Company nor any Member has any right pursuant to this
Agreement to share or participate in other business interests or activities of the Managers or in
the income or proceeds derived from them. The Managers incur no liability to the Company or
any Member as a result of engaging in any other business interests or activities.

6.6 Indemnification

The Company must indemnify and hold harmless the Managers from and against all claims and
demands to the maximum extent permitted under the Act.

6.7  Resignation

Any Manager may resign at any time by giving written notice to the Company, with a copy to
each Member. The resignation of any Manager takes effect on receipt of notice by the Company
or at any later time specified in the notice. Unless otherwise specified in the notice, the
acceptance of the resignation is not necessary to make it effective. The resignation of the
Manager who is also a Member does not affect the Manager’s rights as a Member and does not
constitute a withdrawal of the Member.

6.8 Removal

Any Manager may be removed or replaced with or without cause by the vote of Members who
hold at least a majority of the Membership Interests. The removal of a Manager who is also a
Member will not affect the Manager’s rights as a Member and will not constitute a withdrawal of
the Member.

6.9 Vacancies

Any vacancy occurring for any reason in the number of Managers may be filled by the vote or
written consent of at least a majority of the Membership Interests. A Manager elected to fill a
vacancy is elected for the unexpired term of the Manager’s predecessor in office and holds office
until the expiration of the term and until the Manager’s successor has been elected and qualified.
A Manager chosen to fill a position resulting from an increase in the number of Managers holds
office until the next annual meeting of Members and until a successor has been elected and
qualified.
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6.10 Salaries and Fees

No Manager will be reimbursed for management expenses (not including direct or indirect
construction expenses) incurred in managing the Company. The salaries and other compensation
of the Managers may be fixed from time to time by the unanimous vote of the Membership
interests. No Manager is prevented from receiving such a salary or other compensation because
the Manager is also a Member.

7. MEMBER MEETINGS
7.1  Annual Meeting

The annual meeting of the Members will be held on January 15", or at such other time as
determined by the Managers, for the purpose of the transaction of any business that may come
before the meeting.

7.2 Special Meetings

Special Meetings of the Members, for any purpose or purposes, may be called by any Manager
or any Member or group of Members holding collectively not less than fifty percent (50%) of the
Membership interests.

7.3 Place

Meetings of the Members may be held at any place, within or outside the State of Arizona, for
any Member meeting designated in any notice of the meeting. If no designation is made, the
place of any meeting will be the Company’s chief executive office.

7.4  Notice of Meetings

Written notice stating the place, day and hour of the meeting, indicating that it is being issued by
or at the direction of the person or persons calling the meeting, stating the purpose or purposes
for which the meeting is called, must be delivered no fewer than ten (10) nor more than twenty
(20) days before the date of the meeting.

75 Record Date

For the purpose of determining the Members entitled to notice of or to vote at any meeting of the
Members or any adjournment of the meeting, or Members entitled to receive payment of any
Distribution, or to make a determination of Members for any other purpose, the date on which
notice of the meeting is mailed or the date on which the resolution declaring Distribution is
adopted, as the case may be, is the record date for making a determination. When a
determination of Members entitled to vote at any meeting of Members has been made pursuant
to this section, the determination applies to any adjournment of the meeting.
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7.6 Quorum

Members holding not less than a majority of all Membership Interests, representing in person or
by proxy, constitute a quorum at any meeting of the Members. In the absence of a quorum at
any Member meeting, a majority of the Membership Interests so represented may adjourn the
meeting from time to time for a period not to exceed twenty (20) days without further notice.
However, if the adjournment is more than twenty (20) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting must be given
to each Member of record entitled to vote at the meeting. At an adjourned meeting at which a
quorum must be present or represented, any business may be transacted that might have been
transacted at the meeting as originally noticed. The Members present at a meeting may continue
to transact business until adjournment, notwithstanding the withdrawal during the meeting of
Membership Interests whose absence results in less than a quorum being present.

7.7 Manner of Acting

If a quorum is present at any meeting, the vote or written consent of Members holding not less
than a majority of Membership Interests is the act of the Members, unless the vote of a greater or
lesser proportion or number is otherwise required by this Agreement.

7.8 Proxies

At all Member meetings, a Member may vote in person or by proxy executed in writing by the
Member or a duly authorized attorney-in-fact. The proxy must be filed with the Managers before
or at the time of the meeting. No proxy will be valid after two (2) months from the date of its
execution, unless otherwise provided in the proxy.

7.9  Member Action Without a Meeting

@ Whenever the Members are required or permitted to take any action by vote or consent,
action may be taken without a meeting, without prior notice and without a vote, if written
consent or consents, setting forth the action taken, are signed by the Members who hold the
Membership Interests, having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all of the Members entitled to
vote at the meeting were present and voted, and are delivered to the office of the Company, its
principal place of business, or a Manager, employee or agent of the Company.

(b) Every written consent must bear the date of signature of each Member who signs the
consent, and no written consent is effective to take the action referred to in it unless, within
fifteen (15) days of the earliest dated consent delivered in the manner required by this section to
the Company, written consents signed by a sufficient number of Members to take the action are
delivered to the office of the Company, its principal place of business, or a Manager, employee
or agent of the Company having custody of the Company records.

(c) Delivery of consents to such office or principal place of business of Manager, employee
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or agent, must be by hand, including messenger or other courier, or by certified or registered
mail, return receipt requested.

(d) Prompt notice of the taking of the action without a meeting by less than unanimous
written consent must be given to each Member who has not consented in writing but who would
have been entitled to vote on the action had the action been taken at a meeting.

7.10 Manager Actions

The Manager may document major decisions and actions by written consent and resolutions. All
such written consents and resolutions shall be included in the Company’s minutes.

7.11 Waiver of Notice

Notice of a meeting need not be given to any Member who submits a signed waiver of notice, in
person or by proxy, whether before or after the meeting. The attendance of any Member at a
meeting, in person or by proxy, without protesting prior to the meeting’s conclusion the lack of
notice of that meeting, constitutes a waiver of notice by him or her.

7.12 Voting Agreements

An agreement between two (2) or more Members, if in writing and signed by them, may provide
that in exercising any voting rights, the Membership Interests held by them will be voted as
provided in the agreement or as they may agree, or as determined in accordance with a procedure
agreed on by them.

8. CONTRIBUTIONS AND CAPTIAL CONTRIBUTIONS
8.1  Capital Contributions

Each Member must contribute his or her share of raw land acres in Mohave County or capital as
the Initial Capital Contribution as shown on Exhibit A.

8.2 Additional Contributions

Except as set forth in Section 8.1 above, no Member is required to make any Capital
Contributions. To the extent unanimously approved by the Members, from time to time, the
Members may be permitted to make additional Capital Contributions if and to the extent they so
desire, and if the Members determine that those additional Capital Contributions are necessary or
appropriate in connection with the conduct of the Company’s business (including without
limitation, expansion or diversification). In such event, the Members may (but are not obligated)
to participate in those additional Capital Contributions on a pro rata basis in accordance with
their Membership Interests.
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8.3  Capital Accounts

A Capital Account will be established and maintained for each Member. Each Member’s Capital
Account will be increased by the value of each Capital Contribution made by the Member,
allocations to the Member of the Net Profits and any other allocations to the Member of income
pursuant to the Code. Each Member’s Capital Account will be decreased by the value of each
distribution made to the Member by the Company, allocations to the Member of Net Losses, and
other allocations to the Member pursuant to the Code.

8.4 Transfers

On a permitted sale or other transfer of a Membership Interest in the Company, the Capital
Account of the Member transferring his, her or its Membership Interests will become the Capital
Account of the Person to which or whom the Membership Interest is sold or transferred in
accordance with Section 1.704-1(b)(2)(iv) of the Treasury Regulations.

8.5 Modifications

The manner in which Capital Accounts are to be maintained pursuant to this section is intended
to comply with the requirements of Section 704(b) of the Code. If, in the opinion of the Majority
of Members, the manner in which Capital Accounts are to be maintained pursuant to this
Agreement should be modified to comply with Section 704(b) of the Code, then the method in
which Capital Accounts are maintained will be so modified; provided, however, that any change
in the manner of maintaining Capital Accounts will not materially alter the economic agreement
between or among the Members.

8.6  Deficit Capital Account

Except as otherwise required in the Act or this Agreement, no Member has any liability to
restore all or any portion of a deficit balance in a Capital Account.

8.7  Withdrawal or Reduction of Capital Contribution

A Member will not receive from the Company any portion of his or her Capital Contribution
until all indebtedness and liabilities of the Company, except any indebtedness, liabilities and
obligations to Members on account of their Capital Contributions, have been paid or there
remains property of the Company, based on a vote of the Majority of Members, sufficient to pay
them. No distributions will be made from the Capital Contributions of a Member without the
consent of Members owning a majority of Membership Interests in the Company. A Member,
irrespective of the nature of the Capital Contribution of that Member, has only the right to
demand and receive cash in return for the Capital Contribution.
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9. ALLOCATIONS AND DISTRIBUTIONS
9.1 Allocations of Profits and Losses

The Net Profits and Net Losses of the Company for each Fiscal Year will be allocated in the
following order of priority:

(@  Any Profits shall be allocated as follows:

Q) first, to Harmony Homes, Inc. in an amount equal to and in proportion to the net
cumulative Losses (aggregate Losses in excess of aggregate Profits) allocated to Harmony
Homes, Inc. since the date of this Agreement;

(i)  then, to the Members, pro rata in accordance with the relative amounts distributed to
the Members pursuant to sections 9.1(a)(i) and (ii), and section 14 hereof; and

(iii)  finally, to the Members, pro rata in accordance with their respective Membership
Interests.

(b)  Any Losses shall be allocated:

Q) first, to the Harmony Homes, Inc. in an amount equal to and in proportion to the
net cumulative Profits (aggregate Profits in excess of aggregate Losses) allocated to Harmony
Homes, Inc. subsequent to the date of this Agreement;

(i) next, to the Members, pro rata in accordance with their respective positive Capital
Account balances; and

(iii)  finally, to the Members, pro rata in accordance with their respective Member
Percentages.

9.2 Distributions

Distribution of Available Cash and Net Proceeds from Interim Capital Transactions. Available
Cash and Net Proceeds from Capital Transactions shall be distributed to the Members quarterly
(if funds are available for same) or as more frequently determined by the Manager and shall be
distributed as follows:

(@  First, to Harmony Homes, Inc. in accordance with its Unpaid Preferred Returns, until the

Unpaid Preferred Return of Harmony Homes, Inc., if any, is reduced to zero;

(b) Second, to the Members pro rata in accordance with their respective Unreturned Capital
balances, until the Unreturned Capital balances of all of the Members, if any, is reduced to zero;
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(c) Third, to all of the Members pro rata in accordance with their relative Member
Percentages, until the relative amounts of all distributions under this subsection 9.2(c) and 9.2(d)
above shall be in proportion to the Members' Member Percentages; and

(d)  Fourth, to the Members, pro rata in accordance with their respective Member Percentages.
9.3 Offset

The Company may offset all amounts owing to the Company by a Member against any
Distribution to be made to the Member.

9.3  Limitation on Distributions
No Distribution will be declared and paid unless, after such Distribution is made, the assets of
the Company are in excess of all liabilities of the Company.

94 Interest on and Return of Capital Contributions

No Member is entitled to interest on his or her Capital Contribution, or to a return of his, her or
its Capital Contribution, except as specifically set forth in this Agreement.

9.5  Accounting Principals

The profits and losses of the Company will be determined in accordance with accounting
principles applied on a consistent basis using the accrual method of accounting. It is intended
that the Company will elect those accounting methods which provide the greatest tax benefits.
9.6  Accounting Period

The accounting period of the Company will be the calendar year.

9.7 Loans to Company

Nothing in this Operating Agreement prevents any Member from making secured or unsecured
loans to the Company by agreement with the Company.

9.8  Records, Audits and Reports
At the expense of the Company, the Manager will maintain records and accounts of all
operations and expenditures of the Company. At a minimum, the Company will keep at its

principal place of business the following records:

@) A current list of the full name and last known business, residence, or mailing address of
each Member and Manager, both past and present.

(b) A copy of the Articles of Organization of the Company and all amendments to it, together
with executed copies of any powers of attorney pursuant to which any amendment has been
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executed.

(© Copies of the Company’s federal, state and local income tax returns and reports, if any,
for the four (4) most recent years.

(d) Copies of the Company’s currently effective written Operating Agreement, copies of any
writings permitted or required with respect to a Member’s obligation to contribute cash, property
or services, and copies of any financial statements of the Company for the three (3) most recent
years.

(e Minutes of every annual, special, and court-ordered meeting.

U] Any written consents obtained from Members for actions taken by Members without a
meeting.

(9) Any written consents obtained from Managers documenting major business decisions and
actions.

10. TAXES
10.1 Tax Returns

The Managers must cause to be prepared and filed all necessary federal and state income tax
returns for the Company. Copies of such returns or pertinent information from them will be
furnished to the Members within a reasonable time after the end of the Company’s Fiscal Year.
Each Member must furnish to the Managers all pertinent information in its possession relating to

Company operations that is necessary to enable the Company’s income tax returns to be prepared
and filed.

10.2 Tax Elections
Company will make the following elections on the appropriate tax returns:
@ To adopt the calendar year as the Fiscal Year;

(b) To adopt the accrual method of accounting and keep the Company’s books and records
on the income tax method;

(c) If a Distribution as described in Section 734 of the Code occurs, or if a transfer of a
Membership Interest described in Section 743 of the Code occurs, on the written request of any
Member, to elect to adjust the basis of the property of the Company pursuant to Section 754 of
the Code;

(d) To elect to amortize the organizational expenses of the Company and the start-up
expenditures of the Company under Section 195 of the Code ratably over a period of sixty (60)
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months as permitted by Section 709(b) of the Code; and

(e Any other election that the Managers deem appropriate and in the best interests of the
Members. Neither the Company nor any Member may make an election for the Company to be
excluded from the application of Subchapter K of the Chapter 1 of Subtitle A of the Code or any
similar provisions of applicable state law, and no provisions of this Agreement will be
interpreted to authorize any such election.

(f) By law, while the Company is a limited liability company with a single Member its income
and losses shall automatically, without election, be passed through to the single Member for tax
purposes.

10.3 Tax Matters Partner

The Managers must designate one Manager to be the “tax matters partner” of the Company
pursuant to Section 6231(a)(7) of the Code and if there is no designation, then the Manager shall
be the tax matters partner. Any Manager who is designated “tax matters partner” must take any
action as may be necessary to cause each other Member to become a “notice partner” within the
meaning of Section 6223 of the Code.

11. DISPOSITION OF INTERESTS
11.1 General

Except as otherwise specifically provided in this Agreement, a Member does not have the right
to:

@ Sell, assign, pledge, hypothecate, transfer, exchange, or otherwise transfer for
consideration (collectively, “sell”).

(b) Gift, bequeath or otherwise transfer for no consideration (whether or not by operation of
law, except in the case of bankruptcy) all or any part of its Membership Interest.

11.2  Gift of Membership Interest

A Transferring Member may gift all or any portion of its Membership Interest (without regard to
Sections 11.3(a-c)), provided that the donee or other successor-in-interest (collectively, “donee”)
complies with Section 11.4, and further provided that the donee is either the Gifting Member’s
spouse, or lineal descendent (including adopted children). In the event of the gift of all or any
portion of a Gifting Member’s Membership Interest to one or more donees who are under
eighteen (18) years of age, one or more trusts must be established to hold the gifted interest(s) for
the benefit of such donee(s) until all of the donee(s) reach the age of at least eighteen (18) years.

11.3 Sale of Membership Interest
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@) If a Selling Member desires to sell all or any portion of its Membership Interest to
another person, the Selling Member must obtain from such purchaser a bona fide written offer to
purchase the interest, stating the terms and conditions on which the purchase is to be made. The
Selling Member must give written Notice to the remaining Members of its intention to transfer
the interest, with a copy of the bona fide written offer to purchase the interest.

(b) Each of the remaining Members, on a basis pro rata to their Capital Interests or on a basis
pro rata to the Capital Interests of those remaining Members exercising their right of first refusal,
has the right to exercise a right of first refusal to purchase all (but not less than all) of the interest
proposed to be sold by the Selling Member on the same terms and conditions as stated in the
bona fide written offer to purchase by giving Notice to the Selling Member of their intention to
do so within thirty (30) days after receiving written notice from the Selling Member. The failure
of the remaining Members to so notify the Selling Member of their desire to exercise this right of
first refusal with respect to all of the interest desired to be sold within thirty (30) days results in
the termination of the right of first refusal, and the Selling Member is entitled to consummate the
sale of its interest in the Company, or the portion of its interest, if any, with respect to which the
right of first refusal has not been exercised, to the third party purchaser.

(© In the event the remaining Members (or any or more of the remaining Members) give
written notice to the Selling Member of their desire to exercise this right of first refusal and to
purchase all of the Selling Member’s interest in the Company which the Selling Member desires
to sell on the same terms and conditions as are stated in the bona fide written offer to purchase,
the remaining Members have the right to designate the time, date and place of closing, provided
that the date of closing will be the later of the date set forth for closing in the bona fide offer or
within ninety (90) days after receipt of written notification from the Selling Member of the third
party offer to purchase.

11.4 Conditions of Transfer

In the event of either the purchase of the Selling Member’s interest in the Company by a third
party purchaser or a gift of an interest in the Company, and as a condition to recognizing one or
more of the effectiveness and binding nature of any such sale or gift and (subject to Section 11.6
below) substitution of a new member as against the Company or otherwise, the Managers may
require the Selling Member or Gifting Member and/or the proposed purchaser, donee or
successor-in-interest to execute, acknowledge and deliver to the remaining Members, the
instruments of transfer, assignment and assumption and other certificates, representations and
documents, and to perform all other acts which the Managers deem necessary or desirable to:

@ Constitute the purchaser, donee or successor-in-interest as a Member;
(b) Confirm that the person desiring to acquire an interest or interests in the Company, or to
be admitted as a Member, has agreed to be subject to and bound by all of the terms, obligations

and conditions of the Operating Agreement, as may have been further amended;

(© Preserve the Company after the completion of the sale, transfer, assignment, or
substitution under the laws of each jurisdiction in which the Company is qualified, organized or
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does business;
(d) Maintain the status of the Company as a partnership for federal tax purposes; and

(e Assure compliance with any applicable state and federal laws, including securities laws
and regulations.

11.5 Effective Date

Any sale or gift of a Membership Interest or admission of a Member in compliance with this
Article 11 is deemed effective as of the last day of the calendar month in which the remaining
Members’ consent to it was given or, if no such consent was required pursuant to Section 11.2,
then on the date that the donee or successor interest complies with the provisions of Section 11.4.
The Selling Member agrees, on request of the Managers, to execute certificates or other
documents and perform other acts as reasonably requested by the Managers from time to time in
connection with the sale, transfer, assignment or substitution. The Selling Member indemnifies
the Company and the remaining Members against any and all loss, damage or expense
(including, without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly
as a result of any transfer or purported transfer in violation of this Article 11.

11.6  Transferee Not Member in Absence of Unanimous Consent

@ Notwithstanding anything contained in this Agreement to the contrary (including, without
limitation, Section 11.3), if all of the remaining Members do not approve by unanimous consent
of the proposed sale or gift of the Transferring Member’s Membership Interest to a transferee or
donee who is not a Member immediately prior to the sale or gift, then the proposed transferee or
donee has no right to participate in the management of the business and affairs of the Company
or to become a Member. No transfer of a Member’s interest in the Company (including any
transfer which has not been approved by unanimous written consent of the Members) will be
effective unless and until written notice (including the name and address of the proposed
transferee or donee and the date of transfer) has been provided to the Company and the non-
transferring Member(s).

(b) Contemporaneously with any sale or gift of a Transferring Member’s Interest in the
Company which does not at the same time transfer the balance of the rights associated with the
Interest transferred by one Transferring Member (including, without limitation, the rights of the
Transferring Member to participate in the management of the business and affairs of the
Company), the Company must purchase from the Transferring Member, and the Transferring
Member shall sell to the Company, for a purchase price of One Thousand Dollars ($1,000.00),
all remaining rights and interests retained by the Transferring Member which immediately prior
to such sale or gift were associated with the transferred Interest.
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12. ADMISSION OF ASSIGNEES AND ADDITIONAL MEMBERS
12.1  Admission of New Members or Assignees

From the date of formation of the Company, any Person or Entity acceptable to the Members by
their unanimous vote may become a Member in the Company, subject to the terms and
conditions of this Operating Agreement, either by the Company’s issuance of Membership
Interests for such consideration that the Members may determine by their unanimous votes, or as
an Assignee of a Member’s Membership Interest or a portion of it.

12.2 No Retroactive Allocations

No new Members are entitled to any retroactive allocation of losses, income or expense
deductions incurred by the Company. The Manager or Managers may, at his, her or their option,
at the time a Member is admitted, close the Company books (as though the Company’s tax year
had ended) or make pro rata allocations of loss, income and expense deductions to a new
Member for that portion of the Company’s tax year in which a Member was admitted in
accordance with the provisions of Section 706(d) of the Code and the Treasury Regulations
promulgated under it.

13. DISSOCIATION OF MEMBER
13.1 Dissociation

A Person ceases to be a Member on the happening of any of the following events (a “Withdrawal
Event”):

@ The withdrawal of a Member with the consent of a Majority of the remaining Members;
(b) A Member becoming a Bankrupt Member;

(© In the case of a Member who is a natural person, the death of the Member or the entry of
an order by a court of competent jurisdiction adjudicating the Member incompetent to manage

the Member’s personal estate;

(d) In the case of a Member who is acting as a Member by virtue of being a trustee of a trust,
the termination of the trust (but not merely the substitution of a new trustee);

(e) In the case of a Member that is a separate Organization other than a corporation, the
dissolution and commencement of winding up of the separate Organization;

() In the case of a Member that is a corporation, the filing of a certificate of dissolution or
its equivalent for the corporation, or the revocation of its charter;

(9) In the case of a Member which is an estate, the distribution by the fiduciary of the estate’s
entire interest in the limited liability company;
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13.2  Rights of Dissociating Member

In the event any Member disassociates prior to the expiration of a stated term of existence as set
forth in the Articles of Organization, or in Section 2.7 above:

@) If the dissociation causes a dissolution and winding up of the Company under Article 14,
the Member is entitled to participate in the winding up of the Company to the same extent as any
other Member, except that Distributions to which the Member would have been entitled will be
reduced by the damages sustained by the Company as a result of the Dissolution and winding up;

(b) If the dissociation does not cause a dissolution and winding up of the Company under
Article 14, the Member is entitled to an amount equal to the value of the Member’s Membership
Interests in the Company, to be paid within six (6) months of the date of dissociation.
Notwithstanding the foregoing, if the dissociation is other than as a result of the death or
incompetence of the Member, the Managers may pay the value of the Member’s Membership
Interests in the Company out over a period not to exceed five (5) years, provided that the
dissociating Member is entitled to participate as an Assignee in the Company until the value of
such interest (plus interest at the Default Interest Rate) is paid in full. The value of the
Member’s Membership Interest includes the amount of any Distributions to which the Member is
entitled under the Agreement and the fair value of the Member’s Membership Interest as of the
date of dissociation, based upon the Member’s right to share in distributions from the Company,
reduced by any damages sustained by the Company as a result of the Member’s dissociation.

(© If the dissociation is a consensual withdrawal pursuant to Section 13.1(b), then the
disposition of the Member’s interest is to be provided in the terms of the consent to withdraw.

14. DISSOLUTION AND WINDING UP
14.1 Dissolution

The Company is dissolved and its affairs must be wound up upon the first to occur of the
following Dissolution Events:

@ The latest date on which the Company is to dissolve as set forth in Section 2.7 or one (1)
year following the close of escrow on the last lot, whichever is earlier to occur.

(b) The vote or written consent of all Members.

(d) The dissociation of any Member or any other event that terminates the continued
membership of any Member, unless within thirty (30) days after such event, the
Company is continued by the vote or written consent of a Majority Interest of all of
the remaining Members, and there are at least two (2) remaining Members. Each of
the Members agrees that within thirty (30) days after the occurrence of a Withdrawal
Event (and provided that there are then at least two (2) remaining Members of the
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Company), they will promptly consent, in writing, to continue the business of the
Company. The consents must be mailed or hand delivered to the principal place of
business of the Company set forth in Section 2.3 of this Operating Agreement (or to
another address designated by the Managers) no later than five (5) days after each
Withdrawal Event or transfer by a Member of its Membership Interest. The sole
remedy for breach of a Member’s obligation under this section is money damages
(and not specific performance).

14.2  Winding Up

On dissolution of the Company, the Managers may, in the name of and on behalf of the
Company, prosecute and defend suits, whether civil, criminal or administrative, sell and close the
Company’s business, dispose of and convey the Company’s property, discharge the Company’s
liabilities, and distribute to the Members any remaining assets of the Company, all without
affecting the liability of the Members. On winding up of the Company, the assets are to be
distributed as follows:

@ To creditors, including any Member who is a creditor, to the extent permitted by law, in
satisfaction of liabilities of the Company, whether by payment or by establishment of adequate
reserves, other than liabilities for distributions to Members under the Act;

(b) To Members and former Members in satisfaction of liabilities for Distributions under the
Act;

(© Next, to those Members having an Unpaid Preferred Return, pro rata in accordance with
their respective Unpaid Preferred Return, until the Unpaid Preferred Return of the members, if
any, is reduced to zero; and

(d) To Members, first for the return of their Capital Contributions, to the extent not
previously returned, and second, respecting their Membership Interests, in the proportions in
which the Members share in Distributions in accordance with this Agreement.

14.3  Articles of Dissolution

Within ninety (90) days following the dissolution and the commencement of winding up of the
Company, or at any other time there are no Members, the Manager must file articles of
dissolution with the Arizona Secretary of State pursuant to the Act.

14.4  Deficit Capital Account

On a liquidation of the Company within the meaning of Section 1.704-1(b)(2)(ii)(g) of the
Treasury Requlations, if any Member has a Deficit Capital Account (after giving effect to all
contributions, distributions, allocations and other adjustments for all Fiscal Years, including the
Fiscal Year in which such liquidation occurs), the Member has no obligation to make any Capital
Contribution, and the negative balance of any Capital Account will not be considered a debt
owed by the Member to the Company or to any other Person for any purpose.
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14.5 Nonrecourse to Other Members

Except as provided by applicable law or as expressly provided in this Agreement, on dissolution,
each Member will receive a return of his, her or its Capital Contribution solely from the assets of
the Company. If the assets of the Company remaining after the payment or discharge of the
debts and liabilities of the Company are insufficient to return any Capital Contribution of any
Member, the Member will have no recourse against any other Member.

14.6 Termination

On completion of the dissolution, winding up, liquidation, and distribution of the assets of the
Company, the Company is deemed terminated.

15. GENERAL PROVISIONS
15.1 Notices

Any notice, demand or other communication required or permitted to be given pursuant to this
Agreement is sufficiently given for all purposes if it is in writing and (a) delivered personally to
the party or to an executive officer of the party to whom the notice, demand or other
communication is directed, or (b) sent by messenger, or by overnight courier, or by registered or
certified mail, postage prepaid, addressed to the Member, Manager or the Company at his, her or
its address set forth in this Agreement, or such address as the Member, Manager or Company
gives notice of. Except as otherwise provided in this Agreement, any notice is deemed given, on
delivery, except if sent by registered or certified mail, then five (5) business days after the date
on which it was deposited in a regularly maintained receptacle for the deposit of United States
mail, addressed and sent as set forth in this section.

15.2 Entire Agreement and Amendments

This Agreement contains the entire agreement among the Members with respect to the subject
matter of this Agreement, and supersedes each course of conduct previously pursued or
acquiesced in, and each oral agreement and representation previously made, by the Members
with respect to them, whether or not relied or acted on. No course of performance or other
conduct subsequently pursued or acquiesced in, and no oral agreement or representation
subsequently made, by the Members, whether or not relied or acted on, and no usage of trade,
whether or not relied or acted on, amends this Agreement or impairs or otherwise affects any
Member’s obligations pursuant to this Agreement or any rights and remedies of a Member
pursuant to this Agreement. No amendment to this Agreement is effective unless made in a
writing duly executed by fifty-one percent (51%) of Members and specifically referring to each
provision of this Agreement being amended.
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15.3  No Partnership Intended for Nontax Purposes

The Members have formed the Company under the Act, and expressly do not intend to form a
partnership under the Arizona Uniform Limited Partnership Act or any other partnership laws.
The Members do not intend to be partners to one another, or partners as to any third party. To
the extent any Member, by work or action, represents to another person that any other Member is
a partner or that the Company is a partnership, the Member making such wrongful representation
is liable to any other Member who incurs personal liability by reason of such wrongful
representation.

15.4 Rights of Creditors and Third Parties Under Agreement

This Agreement is entered into between the Company and the Members for the exclusive benefit
of the Company, its Members, and their successors and assignees. This Agreement is expressly
not intended for the benefit of any creditor of the Company or any other Person. Except and
only to the extend provided by applicable statute, no such creditor or third party has any rights
under the Agreement or any agreement between the Company and any Member with respect to
any Capital Contribution or otherwise.

15.5 Execution of Additional Instruments

Each Member agrees to execute other and further statements of interests and holdings,
designations, powers of attorney and other instruments necessary to comply with any laws, rules
or regulations.

15.6 Telephone Conferences

The Members and/or Managers may participate in a meeting of Members or a meeting of
Managers, as the case may be, by means of conference telephone or similar communications
equipment in which all Persons participating in the meeting can hear each other, and
participation in a meeting constitutes presence of the Person at the meeting.

15.7 Construction

Whenever the singular number is used in this Agreement, and when required by the context, the
same includes the plural and vice versa, and the masculine gender includes the feminine and
neuter genders and vice versa.

15.8 Waiver

No failure of a Member to exercise, and no delay by a Member in exercising, any right or
remedy under this Agreement constitutes a waiver of such right or remedy. No waiver by a
Member of any right or remedy under this Agreement is effective unless made in a writing duly
executed by all Members and specifically referring to each such right or remedy being waived.
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15.9 Severability

Whenever possible, each provision of this Agreement is to be interpreted to be effective and
valid under applicable law. However, if any provision of this Agreement is prohibited by or
invalid under such law, it is deemed modified to conform to the minimum requirements of such
law or, if for any reason it is not deemed so modified, it is prohibited or invalid only to the extent
of such prohibition or invalidity without the remainder of the Agreement or any other provision
being prohibited or invalid.

15.10 Binding

This Agreement is binding on and inures to the benefit of all Members, and each of the
successors and assignees of the Members, except that rights or obligations of a Member under
this Agreement may be assigned by the Member to another Person without first obtaining the
written consent of all other Members.

15.11 Counterparts

This Agreement may be executed in counterparts, each of which is deemed an original and all of
which constitutes one and the same instrument.

15.12 Governing Law

This Agreement is governed by, and interpreted and construed in accordance with, the laws of
the State of Arizona, without regard to principles of conflict of laws. In the event any litigation
or dispute shall arise hereon, such litigation or dispute shall be only resolved in the courts of
Mohave County, Arizona.

IN WITNESS WHEREOF, the individuals and entities signing this Agreement below
conclusively evidence their agreement to the terms and conditions of this Agreement by so
signing this Agreement.

MEMBER: MANAGER:

JMR IRREVOCABLE INVESTMENT TRUST
TRUCKEE SPRINGS HOLDINGS, INC.

a Nevada corporation
By:

James M. Rhodes
Administrative Trustee
By:

Name: James M. Rhodes
Title: President
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TRUCKEE SPRINGS HOLDINGS, INC.
a Nevada corporation

By:

James M. Rhodes,
President

JAMES M RHODES DYNASTY TRUST |

By:

John Rhodes, Trustee

JAMES M RHODES DYNASTY TRUST IlI

By:

John Rhodes, Trustee
HARMONY HOMES, INC.

By:
Its:
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EXHIBIT A

MOHAVE AGRARIAN GROUP, LLC
an Arizona limited liability company

Member Name and Address Percentage Interest Capital Contribution*

Truckee Springs Holdings, Inc. ................. 00.4285% .....ccoovevreiriennnn, 1% of 7,618.92 acres
8912 Spanish Ridge Avenue

Suite 200

Las Vegas, Nevada 89148

James M Rhodes Dynasty Trust I ............... 21.21075% .coveieie 49.5% of 7,618.92 acres
8912 Spanish Ridge Avenue

Suite 200

Las Vegas, Nevada 89148

James M Rhodes Dynasty Trust Il.............. 21.21075% ..covevvveerrnn, 49.5% of 7,618.92 acres
8912 Spanish Ridge Avenue

Suite 200

Las Vegas, Nevada 89148

JMR Irrevocable Investment Trust............ 71590 oo 100% of 1,270.39 acres
8912 Spanish Ridge Avenue

Suite 200

Las Vegas, Nevada 89148

Harmony Homes, INC..........cccccovevveieinnennenn, 50%0...cciiiiiieieee e, $2,000,000.00(Cash and
Letter of Credit)

e Initial capital contributions to be made by transfer of land in Mohave County
e Percentage Interest based upon ownership interests in Cambridge House, LLC, and EB
Acquisitions, LLC and Kingman Farms, LLC.
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EXHIBIT H



Case 16-10025-mkn

Parcel No(s): 215-01-072; 310-17-004;
313-01-005; 313-01-035; 313-02-008;
313-02-021; 313-02-022; 313-02-023;
313-02-024; 313-20-025; 341-15-008;
354-29-011

RECORDING REQUESTED B'AND, WHEN
RECORDED, RETURN TO:

Fox Rothschild LLP

1980 Festival Plaza Drive, Suite 700
Las Vegas, Nevada 89135

Attn: Brett A. Axelrod, Esq.
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NOTICE: THIS DEED OF TRUST (A) SECURE
INDEBTEDNESS WHICH PROVIDES FOR
CHANGES IN THE INTEREST RATE,
FOLLOWING CERTAIN EVENTS OF
DEFAULT AND (B) IS ALSO A FIXTURE
FILING WITH RESPECT TO GOODS
ENCUMBERED HEREBY THAT ARE, OR ARE

TO BECOME, FIXTURES AS THAT TERM IS
DEFINED IN A.R.S. 9102.A41 OF THE
ARIZONA COMMERCIAL CODE

DEED OF TRUST,
ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust, Assignment of Rents and LeaSesurity Agreement and Fixtuféling
(the “Deed of Trust”), made as of this day of , by MOHAVE AGRARIAN
GROUP, LLC, an Arizona limited liability companysdrustor (“Trustor”),
("Trustee"), and CONTRAIL HOLDINGS, LLC, a Nevadanited liability company as beneficiary
and secured party (“Beneficiary”).

1. Grant in Trust and Secured Obligations.

1.1 Grant in Trust.For the purpose of securing payment and performahdbe Secured
Obligations defined and described in Section 1li2dfein such order of priority as Beneficiary may
determine, Trustor hereby irrevocably and uncooddlly grants, bargains, sells, transfers and assm
Trustee in trust, WITH POWER OF SALE AND RIGHT OMERY AND POSSESSION, all estate,
right, title and interest which Trustor now hasway hereafter acquire in and to the real propedsted
in the County of Mojave, State of Arizona, as méully described in_Exhibit A attached hereto and
incorporated herein by reference (the “Land”), tbge with the following:

(a) All buildings, structures and improvements now teda or later to be
constructed on the Land (the “Improvements”) angl estate, right, title or interest Trustor may have
hereafter acquire therein; together with

(b) All existing and future appurtenances, privilegeasements, franchises and
tenements of the Land, including all minerals, gds, other hydrocarbons and associated substances,
sulfur, nitrogen, carbon dioxide, helium and otbemmercially valuable substances which may be in,
under or produced from any part of the Land, allefigoment rights and credits, air rights, watertava
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(c) courses, water rights (whether riparian, appropeadr otherwise, and whether
or not appurtenant) and water stock, easementds+a-way, gores or strips of land, and any lamag
in the streets, ways, alleys, passages, roadsemuasg, open or proposed, in front of or adjoinimg t
Land and Improvements; together with

(d) All existing and future leases, subleases, subtgesn licenses, occupancy
agreements and concessions (“Leases”) relatingetas$e and enjoyment of all or any part of the Land
and Improvements, and any and all guaranties dme eigreements relating to or made in connection
with any of such leases; together with

(e) All real property and improvements on it, and glipartenances and other
property and interests of any kind or characteretivbr described in Exhibit “A” or not, which may be
reasonably necessary or desirable to promote #ept and any reasonable future beneficial use and
enjoyment of the Land and Improvements; togethén wi

()] All goods, materials, supplies, chattels, furnifuréxtures, equipment,
machinery, inventory and articles of personal prigpeow or later to be attached to, placed in qran
used in connection with the use, enjoyment, occapan operation of all or any part of the Land and
Improvements, whether stored on the Land or elseyhiecluding all pumping plants, engines, pipes,
ditches and flumes, and also all gas, electrickiogp heating, cooling, air conditioning, lighting,
refrigeration and plumbing fixtures and equipmetitwhich shall be considered to the fullest exteit
the law to be real property for purposes of thigdef Trust; together with

(9) All building materials, equipment, work in processother personal property of
any kind, whether stored on the Land or elsewhshéch have been or later will be acquired for the
purpose of being delivered to, incorporated intonstalled in or about the Land or Improvements;
together with

(h) All rights to the payment of money, accounts, aoteueceivable, reserves,
deferred payments, refunds, cost savings, paynartsdeposits, whether now or later to be received
from third parties (including all earnest moneyesadleposits) or deposited by Trustor with thirdipar
(including all utility deposits), contract rightdevelopment and use rights, governmental permits an
licenses, applications, architectural and engingemplans, specifications and drawings, as built
drawings, chattel paper, instruments, documentgmpat intangibles, bank accounts, certificates of
deposit, general intangibles, investment propdttgds, notes, drafts and letters of credit (othemt
letters of credit in favor of Beneficiary), whichige from or relate to construction on the Landooany
business now or later to be conducted on it, ¢heéd-and and Improvements generally; together with

(h) All proceeds, including all claims to and demanaisthem, of the voluntary or
involuntary conversion of any of the Land, Improwsits or the other property described above into
cash or liquidated claims, including proceeds bpedsent and future fire, hazard or casualty iasce
policies and all condemnation awards or paymenis ardater to be made by any public body or decree
by any court of competent jurisdiction for any takior in connection with any condemnation or
eminent domain proceeding, and all causes of aetmahtheir proceeds for any damage or injury to the
Land, Improvements or the other property descrddmsale or any part of them, or breach of warranty in
connection with the construction of the Improversenhcluding causes of action arising in tort,
contract, fraud or concealment of a material feagether with
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0] All books and records pertaining to any and allhaf property described above,
including computer readable memory and any comphaedware or software necessary to access and
process such memory (“Books and Records”); togetiitér

)] All consumer goods located in, on or about the Landhe Improvements or
used in connection with the use or operation tHetegether with

(k) All proceeds of, additions and accretions to, stigins and replacements for,
and changes in any of the property described above.

All of the above shall collectively be referredas the "Property.” Capitalized terms used above
and elsewhere in this Deed of Trust without ddfnithave the meanings given them in the Loan
Agreement referred to in Section 1.2.(a) below.

1.2 Secured Obligations.

(@) Trustor makes the grant, bargain, conveyarade, ansfer and assignment set
forth in Section 1.1 and grants the security irgeset forth in Section 3 for the purpose of semuthe
following obligations (the “Secured Obligationst) any order of priority that Beneficiary may foreth
benefit of itself choose:

0] Payment of all obligations at any time owing untiet certain Loan
and Security Agreement between Trustor and Beuwgficiof even date herewith (the “Loan
Agreement”), which obligations are evidenced byt thertain Secured Promissory Note, of even date
herewith (the “Note”), having a stated principal amt of
% ) to the order of Beneficiary,udahg any and all alterations, amendments, changes,
extensions, modifications, renewals, or suppleméreto; and

(i) Payment and performance of all obligations of Tousinder this Deed
of Trust; and

(iir) Payment and performance of any obligations of Drughder any other
instrument, document, certificate or affidavit iefere, now or hereafter given or assumed by Trusto
evidencing or securing all or any part of the faieg (the same, together with with the Loan
Agreement, the Note, this Deed of Trust and anyerotielated documents, collectively the “Loan
Documents”); and

(iv) Payment and performance of all modificatioasiendments, extensions,
and renewals, however evidenced, of any of therg@ddDbligations.

(b) All persons who may have or acquire an intefestll or any part of the
Property will be considered to have notice of, amtl be bound by, the terms of the Secured
Obligations and each other agreement or instrumextte or entered into in connection with each of the
Secured Obligations. Such terms include any pronssiin the Loan Documents, which permit
borrowing, repayment and reborrowing, or which [padevthat the interest rate on one or more of the
Secured Obligations may vary from time to time.
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2. Assignment of Rents and Leases.

2.1 Assignment.Effective upon the recordation of this Deed of Trufrustor hereby
irrevocably, absolutely, presently and unconditiynassigns, transfers and sets over to Beneficialty
rents, security deposits, royalties, issues, @ofairnings, revenue, income, products and procdetie
Property, whether now due, past due or to beconee idaluding, without limitation, all prepaid rents
security deposits and all rights to payment from &ltbove-listed items (some or all collectively,tias
context may require, the “Rents”), and all riglasahy Leases, and confers upon the Beneficiaryighe
to collect such Rents and enforce the provisiorengfLeases with or without taking the PropertyisTi&
an absolute assignment, not an assignment forigeouty.

2.2 Grant of LicenseBeneficiary hereby confers upon Trustor a liceribe (License”) to
collect and retain the Rents as they become dupayable, so long as no Event of Default, as ddfine
Section 6.2, shall exist and be continuing. If are of Default has occurred and is continuing,
Beneficiary shall have the right, which it may chedo exercise in its sole discretion, to termiribie
License without notice to or demand upon Trustad without regard to the adequacy of Beneficiary's
security under this Deed of Trust.

2.3 Collection and Application of Rents and EnforcemeinteasesSubject to the License
granted to Trustor under Section 2.2, Beneficiary the right, power and authority to collect angt al
Rents and enforce the provisions of any of the égagrustor hereby appoints Beneficiary its attprine
fact (which appointment is irrevocable as it is gled with an interest) to perform any and all oé th
following acts, if and at the times when Benefigiar its sole discretion may so choose:

(@) Demand, receive and enforce payment of anyalifitents; or
(b) Give receipts, releases and satisfactionarigrand all Rents; or

(c) Sue either in the name of Trustor or in theneaof Beneficiary for any and all
Rents; or
(d) Enforce the provisions of any and all Leases.

Beneficiary's right to the Rents or to enforce finevisions of any of the Leases does not depend on
whether or not Beneficiary takes possession of Rineperty as permitted under Section 6.6. In
Beneficiary's sole discretion, Beneficiary may ctmdo collect Rents or enforce any and all Leases
either with or without taking possession of thegemty. Beneficiary shall apply all Rents collectadit

in the manner provided under Section 6.6. If annEvaf Default occurs while Beneficiary is in
possession of all or part of the Property and iéecting and applying Rents as permitted under this
Deed of Trust, Beneficiary, Trustee and any receshall nevertheless be entitled to exercise anokia
every right and remedy afforded any of them unter Deed of Trust and at law or in equity, incluglin
the right to exercise the power of sale granteceuisbction 1.1 and Section 6.5. In addition, aridimo
limitation of, any other remedy provided in or dable under this Security Instrument, Beneficiangls
have all the rights set forth in A.R.S. 33-702(83 @mended, supplemented or supplanted) regatding t
enforcement of the assignment of leases and rengsnh

24 Beneficiary Not Responsiblender no circumstances shall Beneficiary have arty tb

produce Rents from the Property. Regardless of iveneair not Beneficiary, in person or by agent, sake
actual possession of the Land and Improvementsfiggary is not and shall not be deemed to be:

4
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(a) a “mortgagee in possession” for any purpose; or

(b) responsible for performing any of the obligatiorighe Trustor as lessor under
any lease; or

(c) responsible for any waste committed by lessees ngr @her parties, any
dangerous or defective condition of the Propertyarny negligence in the management, upkeep, repair
or control of the Property; or

(d) liable in any manner for the Property or the use;upancy, enjoyment or
operation of all or any part of it.

2.5 Leasing. Trustor shall not accept any deposit or prepaynoénRents for any rental
period exceeding one month without Beneficiarylsrmpexpress written consent, which consent shéll no
be unreasonably withheld.

3. Grant of Security Interest.

3.1 Security AgreemeniThe parties intend for this Deed of Trust to creatéen on the
Property, and an absolute assignment of the Remnts aases, all in favor of Beneficiary. The parties
acknowledge that some of the Property and somé of the Rents and Leases may be determined under
applicable law to be personal property or fixtures.the extent that any Property, Rents or Leas®g m
be or be determined to be personal property, Tr@staebtor hereby grants Beneficiary as securgg pa
a security interest in all such Property, Rentsl heases, to secure payment and performance of the
Secured Obligations. This Deed of Trust constitategcurity agreement under the Uniform Commercial
Code, covering all such Property, Rents, and Leases

Trustor authorizes and empowers Beneficiary to &le financing statements (“Financing
Statements”) and refilings and continuations thiengaersuant to the Uniform Commercial Code
(“Uniform Commercial Code”) enacted in the ArizoRavised Statutes ("A.R.S") as Beneficiary deems
necessary or advisable to create, preserve andtamaitihe priority of the lien created hereby on
property which may be deemed personal propertyxturés, and Trustor shall pay to Beneficiary on
demand any reasonable out of pocket expenses @iclby Beneficiary in connection with the
preparation and filing of such Financing Statements

This Deed of Trust shall be deemed a security ageeeas defined in said Uniform Commercial
Code and the remedies for any violation of the nawés, terms and conditions of the agreementsrherei
contained shall be cumulative and (i) as prescrioein, or (ii) by general law, or (iii) as to sugart
of the security which is also reflected in said &fioing Statement by the specific statutory
consequences now or hereafter enacted and spedifigle Uniform Commercial Code, all at
Beneficiary's sole election.

4. Fixture Filing. This Deed of Trust shall be effective as a FinagpGtatement filed as a fixture
filing from the date of the recording hereof in aatance with A.R.S 9102.A.41. In connection thetkwi
the addresses of the Trustor as debtor and Bessfiais secured party are as set forth in Sectib?. 8.
The foregoing address of Beneficiary, as the secpeaty, is also the address from which information
concerning the security interest may be obtained doy interested party. The Organizational
Identification Number of Trustor is L-1896367-9.

5
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(a) The property subject to this fixture filing is debed in Section 3.1. above.

(b) Portions of the property subject to this fixtudenfy as identified in (a) above are
or are to become fixtures related to the Land desdron Exhibit “A” to this Deed of Trust.

5. Rights and Duties of the Parties.

5.1 Representations and WarrantieSrustor represents and warrants thakcept as
previously disclosed to Beneficiary in a writing kireg reference to this Section 5.1:

(a) Trustor lawfully possesses and owns the interestsveyed hereunder with
respect to all Property free and clear of all liamsl encumbrances, subject to the “Prior Approved
Encumbrances” set forth on Exhibit “B,” attacheddte and made a part hereof as if fully set forth;

(b) Trustor has the full and unlimited power, right aaathority to encumber the
Property and assign the Rents;

(c) This Deed of Trust creates a first and prior lientiee Property subject only to
Prior Approved Encumbrances;

(d) The Property includes all property and rights whiglay be reasonably
necessary or desirable to promote the presentmndeasonable future beneficial use and enjoyment o
the Land and Improvements;

(e) [Intentionally Omitted];

()] Trustor owns any Property which is personal prgpémte and clear of any
security agreements, reservations of title or doonil sales contracts, and there is no financing
statement affecting such personal property onirfileny public office; and

(9) Trustor's place of business, or its chief executiffiee if it has more than one
place of business, is located at the address sgukei the address at which Trustor is to recentchis
in Section 8.12 hereof.

5.2 Taxes and Assessmentsustor shall pay prior to delinquency all taxesyiés, charges
and assessments, including assessments on appurteager stock, imposed by any public or quasi
public authority or utility company which are (drriot paid, may become) a lien on all or part @& th
Property or any interest in it, or which may caasg decrease in the value of the Property or anygha
it. If any such taxes, levies, charges or assessnatome delinquent, Beneficiary may require Tmust
to present evidence that they have been paid indolten (10) days written notice by Beneficiaoy t
Trustor.

5.3 Performance of Secured Obligationsrustor shall promptly pay and perform each
Secured Obligation in accordance with its terms.

54 Liens, Charges and Encumbrancé&sustor shall immediately discharge or post a bond

for any lien on the Property, which Beneficiary mat expressly consented to in writing. Trustorllsha
pay when due each obligation secured by or redei¢hb lien, charge or encumbrance which now does

6
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or later may encumber or appear to encumber gladrof the Property or any interest in it, whettier
lien, charge or encumbrance is or would be senisubordinate to this Deed of Trust.

5.5 Damages and Insurance and Condemnation Proceeds.

(a) Trustor hereby absolutely and irrevocably assip Beneficiary, and authorizes
the payor to pay to Beneficiary, the following atei, causes of action, awards, payments and rights t
payment:
0] All awards of damages and all other compensatigmalpa directly or
indirectly because of a condemnation, proposed eondtion or taking for public or private use which
affects all or part of the Property or any inteiiast; and

(i) All other awards, claims and causes of action,irayioout of any
warranty affecting all or any part of the Propedy for damage or injury to or decrease in valualbf
or part of the Property or any interest in it; and

(iii) All proceeds of any insurance policies payable bseaof loss
sustained to all or part of the Property; and

(iv) All interest which may accrue on any of the foregpi

(b) Trustor shall immediately notify Beneficiary in wng if any offer is made, or
any action or proceeding is commenced, which relat@ny actual or proposed condemnation or taking
of all or part of the Property.

(c) If Beneficiary chooses to do so, Beneficiary mayténown name appear in or
prosecute any action or proceeding to enforce auge of action based on warranty, or for damage,
injury or loss to all or part of the Property, @eneficiary may make any compromise or settlemént o
the action or proceeding. Beneficiary, if it so obes, may participate in any action or proceeding
relating to condemnation or taking of all or parrtlee Property, and may join Trustor in adjustimy a
loss covered by insurance.

(d) All proceeds of these assigned claims, other ptg@erd rights that Trustor may
receive or be entitled to shall be paid to Benafici In each instance, Beneficiary shall apply such
proceeds first toward reimbursement of all of Benafy's costs and expenses of recovering the
proceeds, including attorneys' fees, and then Baagf may apply such proceeds to pay or prepay
(without premium) some or all of the Secured Otiliygs in such order and proportions as Beneficiary
in its sole discretion may choose.

(e) Trustor hereby specifically, unconditionally anteirocably waives all rights of
a property owner granted under Arizona law, whictvjales for allocation of condemnation proceeds
between a property owner and a lienholder, andoéimsr law or successor statute or similar import.

5.6 Insurance, Maintenance and Preservation of Property

(a) Trustor shall obtain and maintain: (i) combinedgéenlimit bodily injury and
property damage insurance against any loss, bigbdr damage on, about or relating to the Propénty
an amount reasonably acceptable to Beneficiary;flpod insurance in an amount satisfactory to
Beneficiary if the Land is located in a designatiedd hazard area; and (iii) such other reasonable

7
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insurance as Beneficiary may reasonably requireh $wsurance shall be in form, content, and written
by an insurer reasonably satisfactory to Benefyciahall name Trustor and Beneficiary, as their
interests may appear, as the loss payee thereulitleequired policies will provide for at leastiity
(30) days' written notice to Beneficiary prior tet effective date of any cancellation or material
amendment, which term shall include any reductiothe scope or limits of coverage and written reotic
to Beneficiary no later than ten (10) days follogvifirustor's failure to pay a premium that is dud an
payable. Trustor shall furnish to Beneficiary tgyimal of each required insurance policy, or ditied
copy thereof together with a certificate of insw@setting forth the coverage, the limits of lidijlthe
carrier, the policy number and the expiration date.

(b) Trustor shall keep the Property in good conditind eepair.

(c) Trustor shall not remove or demolish the Propertgny part of it, or alter, restore
or add to the Property, or initiate or allow angiebe in any zoning or other land use classificatvbich
affects the Property or any part of it, except witdneficiary's prior express written consent inheac
instance, which consent shall not be unreasonaibhheld.

(d) Trustor shall not commit or allow any act upon se wf the Property which
would violate: (i) any applicable law or order afyagovernmental authority, whether now existing or
later to be enacted and whether foreseen or u@ener (ii) any public or private covenant, coiuadif
restriction or equitable servitude affecting thegarty. Trustor shall not bring or keep any artmhethe
Property or cause or allow any condition to exisitpif that could invalidate or would be prohusit by
any insurance coverage required to be maintaineldistor on the Property.

(e) Trustor shall not commit or allow waste of the Radp.

® Trustor shall perform all other acts that from tharacter or use of the Property
may be reasonably necessary to maintain and pesgsrvalue.

5.7 Trustee's Acceptance of Trudtustee accepts this trust when this Deed of Tigst
recorded.

5.8 Releases, Extensions, Modifications and Additi@sadurity.

(a) From time to time, Beneficiary may perform asfythe following acts without
incurring any liability or giving notice to any psem:

0] Release any person liable for payment of any Sdddidigation;

(i) Extend the time for payment, or otherwise alterténens of payment, of
any Secured Obligation;

(iir) Accept additional real or personal property of &nyd as security for
any Secured Obligation, whether evidenced by deédsust, mortgages, security agreements or any
other instruments of security; or

(iv) Alter, substitute or release any property securithg Secured
Obligations.
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(b) From time when requested to do so by Beneficiarwriting, Trustee may
perform any of the following acts without incurriagy liability or giving notice to any person:
0] Consent to the making of any plat or map of thepPry or any part of
it;

(i) Join in granting any easement or creating anyicésin affecting the
Property;

(iii) Join in any subordination or other agreement affgcthis Deed of
Trust or the lien of it; or

(iv) Reconvey the Property or any part of it without am@yranty.

5.9 ReconveyanceWhen all of the Secured Obligations have been afdll, Beneficiary
shall request Trustee in writing to reconvey thepRrty, and shall surrender this Deed of Trustalhd
notes and instruments evidencing the Secured Qioliga to Trustee. When Trustee receives
Beneficiary's written request for reconveyance alhflees and other sums owing to Trustee by Trustor
under Section 5.10, Trustee shall reconvey thed?tgpor so much of it as is then held under thee®
of Trust, without warranty to the person or perstawally entitled to it. Such person or persondisha
pay any costs of recordation. In the reconveyatioe,grantee may be described as "the person or
persons legally entitled thereto," and the recitdls&ny matters or facts shall be conclusive prafof
their truthfulness. Neither Beneficiary nor Trusséall have any duty to determine the rights o5pes
claiming to be rightful grantees of any reconveyanc

5.10 Compensation, Exculpation, Indemnification.

(a) Trustor agrees to pay fees in the maximum amouedgally permitted, or
reasonable fees as may be charged by Beneficiafyustee when the law provides no maximum limit,
for any services that Beneficiary or Trustee maydee in connection with this Deed of Trust, inchgli
Beneficiary's providing a statement of the Secubdaligations or Trustee's rendering of services in
connection with a reconveyance. Trustor shall @ or reimburse all of Beneficiary's, and Trustee'
costs and expenses that may be incurred in regdany such services. Trustor further agrees togpay
reimburse Beneficiary for all costs, expenses aihéroadvances which may be incurred or made by
Beneficiary or Trustee in any efforts to enforcg &&rms of this Deed of Trust, including any rigbts
remedies afforded to Beneficiary or Trustee or&llhem under Sections 6.3 through 6.12, whethgr an
lawsuit is filed or not, or in defending any actionproceeding arising under or relating to this@ef
Trust, including attorneys' fees and other legatc@which shall include reimbursement for any ausde
counsel used by Beneficiary or the Trustee), coSemny Foreclosure Sale (as described in Sectidn 6.
and any cost of evidence of title. If Beneficiatyooses to dispose of Property through more than one
Foreclosure Sale, Trustor shall pay all costs, esg® or other advances that may be incurred or tmade
Trustee or Beneficiary in each of such ForecloSales.

(b) Beneficiary shall not be directly or indirectly i@ to Trustor or any other
person as a consequence of any of the following:

0] Beneficiary's exercise of or failure to exercise aights, remedies or
powers granted to it in this Deed of Trust;
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(i) Beneficiary's failure or refusal to perform or diacge any obligation or
liability of Trustor under any agreement relatedhe Property or under this Deed of Trust; or

(iii) Any loss sustained by Trustor or any thirdriyaresulting from
Beneficiary's failure to lease the Property, onfrany other act or omission of Beneficiary in mangg
the Property, after an Event of Default, unlessldss is caused by the willful misconduct and beithf
of Beneficiary. Trustor hereby expressly waived agleases all liability of the types describedvaho
and agrees that no such liability shall be assetaghst or imposed upon Beneficiary.

(c) Trustor agrees to indemnify Trustee and Berseficagainst and hold them
harmless from all losses, damages, liabilitiesptda causes of action, judgments, court coststrays'
fees and other legal expenses, cost of evidentidefcost of evidence of value, and other cosid a
expenses which either may suffer or incur:

0] In performing any act required or permitted by theed of Trust or any
of the other Loan Documents or by law;

(i) Because of any failure of Trustor to perform any WDfustor's
obligations; or

(iir) Because of any alleged obligation of or undertalbggBeneficiary to
perform or discharge any of the representations;anties, conditions, covenants or other obligation
any document relating to the Property other tharLttan Documents.

This agreement by Trustor to indemnify Trustee Beaeficiary shall survive the release and
cancellation of any or all of the Secured Obligasi@and the full or partial release and/or reconnega
of this Deed of Trust.

(d) Trustor shall pay all obligations to pay moraysing under this Section 5.10
immediately upon demand by Trustee or Beneficid&gch such obligation shall be added to, and
considered to be part of, the principal of the Nated shall bear interest from the date the obbgat
arises at the interest rate set forth in the Loaoubnents.

5.11 Defense and Notice of Claims and ActioAs. Trustor's sole expense, Trustor shall
protect, preserve and defend the Property andtatiend right of possession of the Property, ard th
security of this Deed of Trust and the rights awoevgrs of Beneficiary and Trustee created under i,
against all adverse claims. Trustor shall give Ber@ey and Trustee prompt notice in writing if any
claim is asserted which does or could affect anyuwth matters, or if any action or proceeding is
commenced which alleges or relates to any suctclai

5.12  Substitution of Truste&rom time to time, Beneficiary may substitute acgssor to any
Trustee named in or acting under this Deed of Tiruahy manner now or later to be provided at law,
by a written instrument executed and acknowledgeBdmeficiary and recorded in the office(s) of the
recorder(s) of the county or counties where thedLand Improvements are situated. Any such
instrument shall be conclusive proof of the propabstitution of the successor Trustee, who shall
automatically upon recordation of the instrumerdceed to all estate, title, rights, powers andesudif
the predecessor Trustee, without conveyance from it

10
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5.13 SubrogationBeneficiary shall be subrogated to the liens ofealtumbrances, whether
released of record or not, which are dischargedhble or in part by Beneficiary in accordance with
this Deed of Trust or with the proceeds of any Isacured by this Deed of Trust.

5.14 Site VisitsBeneficiary and its agents and representativesd Baaé the right at any time
upon seventy-two (72) hours’ notice to Trustor tdee and visit the Property for the purpose of
performing appraisals and observing the Property.

5.15 Notice of ChangeTrustor shall give Beneficiary prior written notiogé any change in:
(a) the location of Trustor's place of businesgsochief executive office if it has more than grace of
business; (b) the location of any of the Proparigluding the Books and Records; and (c) Trustor's
name or business structure. Unless otherwise apgrby Beneficiary in writing, all Property that
consists of personal property (other than the Baoid Records) will be located on the Land and all
Books and Records will be located at Trustor'selafcbusiness or chief executive office if Trustas
more than one place of business.

5.16 Financial Statementdrustor shall maintain full and correct books aadards open to
Beneficiary's inspection upon twenty-four (24) hurotice showing in detail the income, expenseat an
earnings of Trustor and of the Property.

6. Accelerating Transfers, Default and Remedies.
6.1 Accelerating Transfers.

(a) “Accelerating Transfer” means any sale, contract dell, conveyance,
encumbrance, lease, alienation or further encunglerarot expressly permitted by Beneficiary or
otherwise permitted by the Loan Documents, or otfaersfer of all or any material part of the Prdper
or any interest in it, or the sale or transfer mf af the membership interests in Borrower, eittigzctly
or indirectly, or any change in the Trustor's naméusiness structure, whether voluntary, involonta
by merger, consolidation, operation of law or ottiee, unless permitted by the Loan Documents or
Beneficiary has given its prior express written sgmt to such “Accelerating Transfer” which consent
shall be made by Beneficiary in its sole and uribddliscretion.

(b) Trustor acknowledges that Beneficiary is making tioan in reliance on the
expertise, skill and experience of Trustor; thise Secured Obligations include material elements
similar in nature to a personal service contactdnsideration of Beneficiary's reliance, Trustgrees
that Trustor shall not make any Accelerating Transfinless permitted by the Loan Documents or the
transfer is preceded by Beneficiary's express ewittonsent to the particular transaction and
transferee. Beneficiary may withhold such consentd sole discretion. If any Accelerating Transfer
occurs, Beneficiary in its sole discretion may deelall of the Secured Obligations to be immedyatel
due and payable, and Beneficiary and Trustee magke any rights and remedies provided by
Sections 6.3 through 6.12 of this Deed of Trust.

6.2 Events of DefaulfTrustor will be in default under this Deed of Trugion the occurrence
of any one or more of the following events (somealbrcollectively, “Events of Default,” and any one
singly, an “Event of Default”);

(a) Trustor fails to make any payment under this Ddetrost within ten (10) days
of when due; or
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(b) Trustor fails to perform any obligation arising @ndhis Deed of Trust other
than one to pay money, and does not cure thatrdailithin thirty (30) days (the “Initial Cure Pedd
after written notice from Beneficiary or Truste@ I8ng as Trustor begins within the Initial Cureibe
and diligently continues to cure the failure, anehBficiary, in its sole judgment, determines tlinet t
cure cannot reasonably be completed at or befgueation of the Initial Cure Period then the Initia
Cure Period may be extended by a period not toegknmety (90) days; or

(c) A default occurs under any of the other Loan Doausie
6.3 RemediesAt any time after an Event of Default, Beneficianyd Trustee shall be entitled
to invoke any and all of the rights and remediescdieed below in Sections 6.4 through 6.12. Alsoth
rights and remedies shall be cumulative, and tleecese of any one or more of them shall not camstit
an election of remedies.

6.4 Acceleration of Maturitylf an Event of Default shall have occurred Benefigiand
Trustee may declare the outstanding principal amotithe Note and the interest accrued thereonadind
other sums secured hereby, to be due and payabiedrately, and upon such declaration such principal
and interest and other sums shall immediately beodue and payable without demand or notice.

6.5 Beneficiary's Power of Enforcement.

(a) Time is of the essence hereof. Upon the occurra@ficen Event of Default,
Beneficiary may, at its option and in its sole axbolute discretion, deliver to the Trustee a emitt
notice of default and election to sell, to cause Rnoperty to be sold to satisfy the obligationsebg
which notice the Trustee shall cause to be filedéoord. Beneficiary also may deposit with thestee
all documents evidencing expenditures secured fereb

(b) After the lapse of such time as may then be redquby law following the
recordation of said notice of default and electiorsell, and said notice having been given as then
required by law, the Trustee without demand on fbrushall sell the Property at the time and place
fixed by it in said notice, either as a whole osaparate parcels, and in such order as it mayndiete,
at public auction, for cash in lawful money of trited States payable at the time of sale. Thet@eus
may, for any cause it deems expedient, postponeadteeof all or any portion of the Property until i
shall be completed and, in every case, notice sfppmement shall be given by public announcement
thereof at the time and place last appointed ferstile and from time to time thereafter the Trustag
postpone such sale up to a maximum of three tirggsublic announcement at the time fixed by the
preceding postponement. Trustee may further postpioe sale of all or any portion of the Property by
providing a new notice of sale in accordance applie law. The Trustee shall execute and delivénéo
purchaser its Trustee's deed conveying the Propeartgold but without any covenant or warranty,
express or implied. The recitals in the Trustee&sddof any matters or facts shall be conclusivefposb
the truthfulness thereof. Any person, including &emnary, may bid at the sale.

After deducting all costs, fees and expenses offthstee and of this Deed of Trust, including
the cost of any evidence of title procured in catio with such sale, the Trustee shall apply the
proceeds of sale to the payment of: (i) all sungearled under the terms hereof, not then repaidi, wit
accrued interest at the Default Rate (ii) all otkems then secured hereby; and (iii) the remaintier,
any, to the person or persons legally entitledatwer
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(c) If an Event of Default shall have occurred, Benafiz may, either with or
without entry or taking possession as hereinafteviged or otherwise, and without regard to whether
or not the Secured Obligations and other sums sdduwgreby shall be due and without prejudice to the
right of Beneficiary thereafter to bring an actionproceeding to foreclose or any other actionafioy
default existing at the time such earlier actiorsweammenced, proceed by any appropriate action or
proceeding: (i) to enforce payment of the Noteher performance of any term hereof or any othertrigh
(ii) to foreclose this Deed of Trust in the manpeovided by law for the foreclosure of deeds oktsu
on real property and to sell, as an entirety @eparate lots or parcels, the Property pursuahetaws
of the State of Arizona or under the judgment aree of a court or courts of competent jurisdiction
and Beneficiary shall be entitled to recover in @uch proceeding all costs and expenses incident
thereto, including reasonable attorneys' fees ah sumount as shall be awarded by the court; anddii
pursue any other remedy available to it at lawnoequity. Beneficiary shall take action either logls
proceedings or by the exercise of its powers wi$pect to entry or taking possession, or both, as
Beneficiary may determine. Any sale of the Properigsuant to this Section 6.5 shall be referreaista
"Foreclosure Sale."

6.6 Beneficiary's Right to Enter and Take Possessi@er&e and Apply Rents.

(a) If an Event of Default shall have occurred, notaféinding and in addition to
the Beneficiary's rights under Section 2 here¢fT (Ustor upon demand of Beneficiary, shall fortthwi
surrender to Beneficiary the actual possession tanihe extent permitted by law, Beneficiary itself
such officers or agents as it may appoint, mayreai@ take possession of all of the Property gr an
part thereof, and may exclude Trustor and its agantl employees wholly therefrom and may have
joint access with Trustor to the books, papersaowbunts of Trustor; and (ii) Trustor will pay milyt
in advance to Beneficiary on Beneficiary's enttpipossession, or to any receiver appointed tecoll
Rents of the Property the fair and reasonable Irgatae for the use and occupation of such pathef
Property as may be in possession of Trustor and wabault in any such payment will vacate and
surrender possession of such part of the Propertgeneficiary or to such receiver and, in default
thereof, Trustor may be evicted by summary procegdor otherwise.

(b) If Trustor shall for any reason fail to surrenderdeliver the Property or any
part thereof after Beneficiary's demand, Beneficraay obtain a judgment or

decree conferring on Beneficiary or the Trusteeribht to immediate possession or
requiring Trustor to deliver immediate possessibralbor part of the Property to Beneficiary or the
Trustee and Trustor hereby specifically consenthi¢oentry of such judgment or decree. Trustorlshal
pay to Beneficiary or the Trustee, upon demandcasts and expenses of obtaining such judgment or
decree and reasonable compensation to BeneficratiyeoTrustee, their attorneys and agents, and all
such costs, expenses and compensation shallpaidil be secured by the lien of this Deed of Trust.

(©) Upon every such entering upon or taking of pes®n, the Beneficiary or the
Trustee may hold, store, use, operate, manageanbtthe Property and conduct the business tfiereo
and, from time to time in its sole and absolutemigon:
0] make all necessary and proper maintenance, repafmsewals,
replacements, additions, betterments and Improvisrteereto and thereon and purchase or otherwise
acquire additional fixtures, personality and otpeaperty;

(i) insure or keep the Property insured;
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(iir) manage and operate the Property and exerciseeallghts and powers
of Trustor in its name or otherwise with respedit® same;

(iv) enter into agreements with others to exercise tveeps herein granted
the Beneficiary or the Trustee, all as Beneficiarythe Trustee from time to time may determine; and
Beneficiary or the Trustee may collect and receiv¢he Rents thereof, including those past dueels
as those accruing thereafter; ,enforce any andealses, and shall apply the monies so receivethdy t
Beneficiary or the Trustee in such priority as Bemay may determine to (i) the payment of intéres
and principal due and payable on the Note; (ii)dbst of insurance, taxes, assessments and otbherpr
charges upon the Property or any part thereof;tfie reasonable out of pocket compensation, exgens
and disbursements of the agents, attorneys andrefhresentatives of Beneficiary or the Trustee(@and
any other charges or costs required to be paid-bstadr under the terms hereof.

Beneficiary or Trustee shall surrender possessidheoProperty to Trustor only when all that is
due upon such interest and principal, tax and arse deposits, and all amounts under any of thester
of this Deed of Trust, shall have been paid anddafaults fully cured. The same right of taking
possession, however, shall exist if any subsedtesmt of Default shall occur and be continuing.

6.7 Purchase by BeneficiaryJpon any such foreclosure sale, Beneficiary mayfbidand
purchase the Property and, upon compliance withtehms of sale, may hold, retain and possess and
dispose of such Property in its own absolute ngtitout further accountability.

6.8 Application of Secured Obligation Towards Purch&see. Upon any such Foreclosure
Sale, Beneficiary may, if permitted by law, anderfallowing for costs and expenses of the sale,
compensation and other charges in paying the psecpece, apply any portion of or all of the Sedure
Obligation and other sums due to Beneficiary uridisr Deed of Trust, the Note, or any other instroime
or document securing or evidencing the Loan orretise heretofore or hereafter executed in connectio
with the Secured Obligation hereunder, in lieu a$lg the amount which shall, upon distributionhsf t
net proceeds of such sale, be payable thereon.

6.9 Waiver of Appraisement, Valuation, Stay, Extensaod Redemption Lawsrustor
agrees to the full extent permitted by law thatase of a default on its part hereunder, neithestdr nor
anyone claiming through or under it shall or wit sup, claim or seek to take advantage of any
appraisement, valuation, stay, extension or redemaws now or hereafter in force in order to v
or hinder the enforcement or foreclosure of thi@def Trust or the absolute sale of the Propertther
final and absolute putting into possession theneamediately after such sale, of the purchasensedfge
and Trustor, for itself and all who may at any tiol@im through or under it, hereby waives, to thi f
extent that it may lawfully so do, the benefit ¢if such laws, and any and all right to have thestsss
comprising the Property marshaled upon any forec®sf the lien hereof and agrees that the Trustee
any court having jurisdiction to foreclose suclmlreay sell the Property in part or as an entirety.

6.10 Receiverln addition to the rights of the Beneficiary un@sction 2 hereof, if an Event
of Default shall have occurred, Beneficiary, to theent permitted by law and without regard to the
value, adequacy or occupancy of the security fer Slecured Obligations and other sums secured
hereby, shall be entitled as a matter of rightt §o elects, after the filing of its notice of daft and
election to sell, to the appointment of a receteeenter upon and take possession of the Propediyca
collect all Rents, enforce any of the Leases ahdrabenefits thereof and apply the same as the cour
may direct, and such receiver may be appointedryycaurt of competent jurisdiction by ex parte
application and without notice of hearing, suchia®bf hearing being hereby expressly waived. The
expenses, including receiver's fees, attorneys; faests and agent's compensation, incurred purguan
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the powers herein contained, shall be secured isyDbed of Trust. The right to enter and take
possession of and to manage and operate the Brepefto collect all Rents, enforce any of the kesas
and other benefits thereof whether by a receivestioerwise, shall be cumulative to any other right
remedy hereunder or afforded by law and may becesest concurrently therewith or independently
thereof. Beneficiary shall be liable to accountyofdr such Rents and other benefits actually reskiv
by Beneficiary, whether received pursuant to thict®n or Section 6.6. Notwithstanding the
appointment of any receiver or other custodian, eieiary shall be entitled as pledgee to the
possession and control of any cash, deposits, mstduments at the time held by, or payable or
deliverable under the terms of this Deed of Tradéneficiary.

6.11 Suits to Protect the Properteneficiary shall have the power and authority, $hall
have no obligation, to institute and maintain amytssand proceedings as Beneficiary may deem
advisable: (i) to prevent any impairment of thegemy by any acts which may be unlawful or any
violation of this Deed of Trust; (ii) to preserve motect its interest in the Property; and (i@)restrain
the enforcement of or compliance with any legisiator other governmental enactment, rule or order
that may be unconstitutional or otherwise invaliidthe enforcement of or compliance with such
enactment, rule or order might impair the securgyeunder or be otherwise prejudicial to Benefitsar
interest.

6.12 Proofs of Claimln the case of any receivership, insolvency, bapikny reorganization,
arrangement, adjustment, composition or other jabjgroceeding affecting Trustor or any guarantor o
any of Trustor's obligations, its creditors or i©perty, Beneficiary, to the extent permitted by
shall be entitled to file such proofs of claim dhe&r documents as may be necessary or advisable in
order to have its claims allowed in such proceesliiog the entire Secured Obligation due and payable
by Trustor under this Deed of Trust, the Note, amy other instrument or document securing or
evidencing the Loan, or otherwise heretofore ore&fter executed in connection with the Secured
Obligation hereunder, at the date of the instituidd such proceedings, and for any additional artgoun
which may become due and payable by Trustor afien date.

7. Miscellaneous Provisions.
7.1 No Waiver or Cure.

(a) Each waiver by Beneficiary or Trustee must be iitimg, and no waiver shall
be construed as a continuing waiver. No waiver Ishal implied from any delay or failure by
Beneficiary or Trustee to take action on accounamy default of Trustor. Consent by Beneficiary or
Trustee to any act or omission by Trustor shallbetonstrued as a consent to any other or subdeque
act or omission or to waive the requirement for &mimary's or Trustee's consent to be obtainechin a
future or other instance.

(b) If any of the events described below occurs, thanhealone shall not cure or
waive any breach, Event of Default or notice ofaddif under this Deed of Trust or invalidate any act
performed pursuant to any such default or noticeyudlify the effect of any notice of default orlsa
(unless all Secured Obligations then due have paghand performed and all other defaults under the
Loan Documents have been cured); or impair the rigcof this Deed of Trust; or prejudice
Beneficiary, Trustee or any receiver in the exerasany right or remedy afforded any of them under
this Deed of Trust; or be construed as an affiromalbly Beneficiary of any tenancy, lease or optmm
subordination of the lien of this Deed of Trust.
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(i)  Beneficiary, its agent or a receiver takes poseessi all or any part of
the Property in the manner provided in Section 6.6.

(i)  Beneficiary collects and applies Rents and enfoezgsof the Leases as
permitted under Sections 2.3 and 6.6, either witlvithout taking possession of all or any partfo# t
Property.

(i)  Beneficiary receives and applies to any Securedg@imn any proceeds
of any Property, including any proceeds of insueapolicies, condemnation awards, or other claims,
property or rights assigned to Beneficiary undeatiSe 5.5.

(iv) Beneficiary receives any sums under this Deed abfTor any proceeds
of any collateral held for any of the Secured Cddiigns, and applies them to one or more Secured
Obligations.

(V) Beneficiary, Trustee or any receiver invokesy amght or remedy
provided under this Deed of Trust.

7.2 Powers of Beneficiary and Trustee.

(a) Trustee shall have no obligation to perform any thet it is empowered to
perform under this Deed of Trust unless it is retee to do so in writing and is reasonably inderedif
against loss, cost, liability and expense.

(b) If either Beneficiary or Trustee performs any aleattit is empowered or
authorized to perform under this Deed of Trustludimg any act permitted by Section 5.8 or Section
6.6 or Section 6.10, that act alone shall not sdea change the personal liability of any perswrtlie
payment and performance of the Secured Obligatioas outstanding, or the lien of this Deed of Trust
on all or the remainder of the Property for fullypgent and performance of all outstanding Secured
Obligations.

(c) From time to time, Beneficiary or Trustee may apehany court of competent
jurisdiction for aid and direction in executing threist and enforcing the rights and remedies cdeate
under this Deed of Trust. Beneficiary or Trusteeynfiam time to time obtain orders or decrees
directing, confirming or approving acts in execgtthis trust and enforcing such rights and remedies

7.3 Merger.No merger shall occur as a result of Beneficiaagguiring any other estate in or
any other lien on the Property unless Beneficianysents to a merger in writing.

7.4 Applicable Law.This Deed of Trust shall be governed by the lawshef State of
Arizona.

7.5 Successors in Interesthe terms, covenants and conditions of this Deebtraét shall be
binding upon and inure to the benefit of the hestgzcessors and assigns of the parties. Howevsr, th
Section 7.5 does not waive the provisions of Sadid.

7.6 Statute of LimitationsTo the extent permitted by law, Trustor hereby waithe right to
plead the statute of limitations as a defense yoazua all obligations secured by this Deed of Trust
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7.7 In House Counsel Fe@a/henever Trustor is obligated to payrermburse Beneficiary
or Trustee for any attorneys' fees, those feed siElide the allocated costs for services of iud®
counsel.

7.8 Waiver of MarshalingTrustor waives all rights, legal and equitablemay now or
hereafter have to require marshaling of assets diréct the order in which any of the Propertyl i
sold in the event of any sale under this Deed asTiEach successor and assign of Trustor, inauainy
holder of a lien subordinate to this Deed of Trbgtacceptance of its interest or lien agreesitrsitall
be bound by the above waiver, as if it had givenwtiver itself.

7.9 Time of Essenc@&ime is of the essence of this Deed of Trust.

7.10 SeverabilityIf any provision of this Deed of Trust should bédhenenforceable or void,
that provision shall be deemed severable from ¢éineaming provisions and shall in no way affect the
validity of this Deed of Trust except that if sygtovision relates to the payment of any monetang,su
then Beneficiary may, at its option, declare atti8ed Obligations immediately due and payable.

7.11 Interpretation.

(a) Whenever the context requires, all words used ensihgular will be construed
to have been used in the plural, and vice versa,eamch gender will include any other gender. The
captions of the sections of this Deed of Trustfareconvenience only and do not define or limit any
terms or provisions. The word "include(s)" meanscliide(s), without limitation,” and the word
"including” means "including, but not limited to."

(b) The word "obligations"” is used in its broadest amost comprehensive sense,
and includes all primary, secondary, direct, intliréixed and contingent obligations. It furtheclindes
all principal, interest, prepayment charges, ldtarges, loan fees and any other fees and charges
accruing or assessed at any time, as well as lggldions to perform acts or satisfy conditions.

(c) No listing of specific instances, items or mattersny way limits the scope or
generality of any language of this Deed of Trughe TExhibits to this Deed of Trust are hereby
incorporated in this Deed of Trust.

7.12 Notices.Trustor hereby requests that a copy of notice éiudeand notice of sale be
mailed to it at the address set forth below. Tlualress is also the mailing address of Trustor d¢dbe
under the Uniform Commercial Code. Beneficiary'drads given below is the address for Beneficiary
as Secured Party under the Uniform Commercial Code.

Addresses where notices are to be sent:

Trustor: MOHAVE AGRARIAN GROUP, LLC
8912 Spanish Ridge Avenue, Suite 200
Las Vegas, Nevada 89148
Phone: (702) 478-8375
Facsimile: (702) 586-3527
Attn: James Rhodes
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Trustee:

Beneficiary: CONTRAIL HOLDINGS LLC

Phone:
Facsimile:

7.13  Arizona Specific Waiver$n furtherance of and not in limitation of any atlpeovisions
of this Deed of Trust, it is Trustor's intentioratlthe Secured Obligations be governed accordirigeo
express, bargained-for terms hereof and of therdtllan Documents. The interest rate and terms
applicable to the other Loan Documents have begotizded and agreed to by the Beneficiary upon
that basis. Therefore, to the fullest extent alloainder Arizona law, Trustor hereby expressiyweai
all provisions of Arizona law (including withoutntitation those specifically referenced below) which
might otherwise be construed, contrary to the teomthe Loan Documents, to limit the liability of
Trustor with respect to the Secured Obligationsl laereby expressly agrees that no such provision of
law shall be applicable to such obligations. Td #rad, Trustor expressly:

0] agrees that the amount of any unpaid or unperfor®edured Obligations
remaining following any sale of collateral (heregaferred to as the “Deficiency”) shall be deterndne
solely by the purchase price (whether cash, ckedjtor otherwise, and net of all costs and expese
of and relating to the sale) actually received,doch collateral, and waives all provisions of AR12-
1566, 33-725, 33-727 and 33-814 which might otheewdetermine the Deficiency by the “fair market
value” of the collateral sold or by any other vaioa in excess of such actual net purchase price;

(i) waives all provisions or A.R.S. 33-814 which putptr limit the time within
which an action upon a Deficiency may be commenoeth eliminate any Deficiency if such an action
is not commenced within such time limits, and agtle®t such provisions shall not apply to any
Deficiency following a trustee's sale under thiBef Trust;

(iir) agrees that if, notwithstanding the foregoing egpri@tention and agreement of
Trustor to the contrary, the provisions of A.R.S:814 are held by a court to be applicable then:

(A) for purposes of A.R.S. 33-814, the ninety-day mknathin which an
action for a deficiency judgment may be broughtist@ begin until the date of the last trustee's
sale or other non-judicial or judicial forecloswg@le of any real or personal property collateral
under any of the Deed of Trust which secure theNehether such collateral is located within or
outside of Arizona;

(B) the phrase “full satisfaction of the obligation” AoR.S. 33-814(D) shall
be construed to refer solely to the obligation etiStor to repay the site-specific monetary
indebtedness, and not to any separate and indemendigations (1) of Trustor which are
created by this Deed of Trust (including, withoirhitation, any covenants, agreements or
indemnities which are expressly stated to surviwe fareclosure hereof) or which are created
under or evidenced or secured by any other Loarudeat executed in connection herewith,
regardless of whether such separate and indepeatigations are secured hereby by virtue of
any cross-collateralization or cross-default priovis or otherwise, or (2) of any other Person
which is directly, indirectly or contingently liadlwith respect to the Secured Obligations (all
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such separate and independent obligations beingrreef to herein as the “Separate
Obligations™); and

© notwithstanding any application of A.R.S. 334@2) to limit or bar any
action against Trustor with respect to the monetadgbtedness following a trustee's sale or
sales of the entire Property such Section shalbaaipplicable to, or in any way limit or impede
any action with respect to, such Separate Obligatior any collateral which might now or
hereafter be given by Trustor as security therefor;

(iv) waives all right of reinstatement following accelgon of the obligations secured
by this Deed of Trust, including any which mighhetwise be available under A.R.S. 33-813, it being
agreed that Trustor has bargained for the noticecane of rights given to Trustor herein and uritier
other Loan Documents; that such rights provide tbruswith sufficient opportunity to prevent
acceleration following a breach or default whiclildobecome an Event of Default; and that Trusta ha
agreed in return to waive any further right of stéatement following acceleration should no cure be
timely made.

(V) waives all rights of redemption Trustor might othise have under Arizona law
with respect to the Property or any other colldtendnether by statute, by subrogation, or otherwise
including without limitation any rights under A.B.. 12-1281 through 12-1283;

(vi) waives and agrees not to assert any and all ripletsefits and defenses which
might otherwise be available under the provisioh&.®.S. 121641, 12-1642, 12-1646, 44-142 or 47-
3605, or Arizona Rules of Civil Procedure Rule )7(f

(vi)  agrees to be and remain liable for the Securedg@idins, and agrees (including
as contemplated by A.R.S. 88 12-1566(E) and 33@)JL¥(th respect to a guaranty) that this Deed of
Trust may be enforced (and sale had hereunderdgmnjant given hereon) at any time and independent
ofany other action or judgment, all regardless of tiwie or when, a trustee's or foreclosure sale of
any collateral given by Trustor or any other Persoheld or any other nonjudicial or judicial actio
to realize upon collateral, or against Trustormy ather Person obligated with respect to the Setur
Obligations, is commenced, maintained, concludedticued or discontinued.

The statutes referred to above in this sectionl shelude any further statutes amending,
supplementing, or supplanting the same. The waigatsagreements contained in this section and
elsewhere in this Deed of Trust are given by Tnuktowingly, intelligently and voluntarily, upon
advice of counsel, to induce Beneficiary to acaepbwer interest rate and other Loan Document
terms more favorable to Trustor than would be atzd# to Beneficiary in the absence thereof, and
accordingly are intended to be broadly and libgredinstrued in favor of Beneficiary.
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IN WITNESS WHEREOF, Trustor has executed this Deédrust, Assignment of Rents
and Leases, Security Agreement and Fixture Filsngfahe Effective Date.

TRUSTOR:
MOHAVE AGRARIAN GROUP, LLC,

an Arizona limited liability company
By: Truckee Springs Holdings, Inc.

Its: Manager
By:

James M. Rhodes

President
STATE OF NEVADA )

)Ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on , 2016, by James M.

Rhodes, President of Truckee Springs Holdings, the. Manager of Mohave Agrarian Group, LLC,
on behalf of the company.

NOTARY PUBLIC
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SECURED PROMISSORY NOTE

Principal Amount: $ , 2017

1. Promise to Pay.FOR VALUE RECEIVED, Mohave Agrarian Group, LLC, an
Arizona limited liability company (the_“Reorganizddebtor” or “Borrower”), whose mailing
address is , hereby promoigesy to the order of Contrail Holdings
LLC, a Nevada limited liability company, or its s@ssors or assigns (hereinafter collectively
referred to as_“Lender”), at , or ahsoiher place as the holder hereof may from
time to time designate, in lawful money of the @ditStates of America which constitutes legal
tender for the payment of debts, the principal dm DOLLARS ($ ) (the
“Loan”), together with any interest thereon at thee set forth herein.

2. Interest; Maturity Date. Borrower promises to pay interest at the rate.b%®
that shall accrue and be added to the principaroal on this Note and the entire outstanding
principal balance on this Note plus any accruedwanmhid interest shall be immediately due and
payable in one balloon payment on , 2086 {(Maturity Date”). If Reorganized
Debtor fails to make the payment on the MaturityedD&eorganized Debtor shall execute a deed
in lieu of foreclosure to Lender within five (5) $iness days of the Maturity Date that is not
mutually extended by the parties to this Note. tgwe occurrence and continuation of one or
more of the Events of Default as defined hereinamounts then remaining unpaid on this Note
shall become, or may be declared to be, immedidisgtyand payable.

3. Waivers and Consents. Borrower waives presentment, dishonor, protest,
demand, diligence, notice of protest, notice of dedy notice of dishonor, notice of
nonpayment, and any other notice of any kind otisrwequired by law in connection with the
delivery, acceptance, performance, default, enfoese or collection of this Note and expressly
agrees that this Note, or any payment hereundey, bea extended or subordinated (by
forbearance or otherwise) at any time, withoutng way affecting the liability of the Borrower.

4. Collateral. Payment of this Note shall be secured by the [@éddust, a true and
complete copy of which is attached hereto as Exhbf

5. Borrower's Representations _and _Warranties. Borrower represents and
warrants to Lender as of the Effective Date andfasach date hereafter that representations and
warranties are renewed:

(@) Borrower is a corporation validly existing and inogl standing under the
laws of the State under which it is organized aasl the requisite power and authority to
execute, deliver, and perform this Note. The etienudelivery, and performance by
Borrower of this Note and the Deed of Trust haverbduly authorized by all requisite
action by or on behalf of Borrower and will not ¢lart with, or result in a violation of or
a default under, the formation documents of each@Borrower.
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(b) Other than confirmation of Reorganized Debtor'sptba 11 plan by the
Bankruptcy Court, no approval, authorization, bowmonsent, certificate, franchise,
license, permit, registration, qualification, ohet action or grant by or filing with any
Person is required in order to permit the executitativery, or performance of Borrower
of this Note.

(c) The execution, delivery, and performance by ther@®@eer of this Note
will not conflict with, or result in a violation oér a default under: any applicable law,
ordinance, regulation, or rule (federal, stateloonl); any judgment, order, or decree of
any arbitrator, other private adjudicator, or Goweental authority to which the
Borrower is a party or by which any of their assatgroperty is bound; or any material
agreement to which either of the Borrowers is aypar

(d) This Note has been duly executed and delivereddsyover. The Note is
a legal, valid, and binding obligation of Borrowegnforceable in all respects in
accordance with its terms against Borrower, exesmuch enforceability may be limited
by bankruptcy, insolvency, moratorium, reorganaatior similar laws and by equitable
principles of general application.

(e) Except as disclosed in the Disclosure Statementoapd in Reorganized
Debtor’s chapter 11 case, no legal proceeding ticlwBorrower is a party is pending or
threatened before any arbitrator, other privatedidator, or Governmental Authority by
which Borrower or any assets or property of Borroway be bound or affected that if
resolved adversely to Borrower could result in aamal adverse change and Borrower
has no notice of any pending hearing, inquiry, revestigation relating to Borrower or
any assets or property of Borrower and no suchidggainquiry, or investigation has
been threatened by any governmental authority, tha¢solved adversely to Borrower
could result in a material adverse change.

M The Borrower has complied in all material respesgih all applicable
statutes, rules, regulations, orders and restnsta@f any domestic or foreign government
or any instrumentality or agency thereof havingspiction over the conduct of its
businesses or the ownership of its property. Thed®ver has all permits, franchises,
licenses and approvals necessary for the condutd béisinesses and all its property and
assets.

(@)  All information in the Disclosure Statement filedthvthe Bankruptcy
Court in the chapter 11 case of Reorganized Dabtoomplete in all material respects,
and there are no omissions therefrom that resudtugh information being incomplete,
incorrect, or misleading in any material adverspeet as of the date thereof. There has
been no material adverse change as to the Borsinegs the date of such information.

(h) In the ordinary course of its business, the officef the Borrower
consider the effect of environmental laws on theitess of the Borrower, in the course
of which they identify and evaluate potential risksl liabilities accruing to the Borrower
due to environmental laws. On the basis of thissmeration, the Borrower has
concluded that environmental laws cannot reasonbblgxpected to cause a material
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adverse change. The Borrower has not received raxige to the effect that its
operations are not in material compliance with afythe requirements of applicable
environmental laws or are the subject of any fdderastate investigation evaluating
whether any remedial action is needed to resporadrdease of any toxic or hazardous
waste or substance into the environment, whichecampliance or remedial action could
reasonably be expected to cause a material adeleasge.

6. Events of Default. The occurrence of any of the following shall beEarent of
Default:

(a) Failure of Borrower to repay all principal, accrueterest in full on the
Maturity Date.

(b) Any representation or warranty made by Borrowers msiterially
incomplete, incorrect, or misleading as of the da&ele or delivered.

(c) Borrower is unable or admits in writing its inabylito pay its monetary
obligations as they become due, makes a generghasnt for the benefit of creditors,
or applies for, consents to, or acquiesces in, iappent of a trustee, receiver, or other
custodian for any or all of its property or a teest receiver, or other custodian is
appointed for Borrower or any or all of its properprovided, that in case of any
involuntary proceeding, such condition shall coméirfor a period of sixty (60) days
undismissed, undischarged or unbonded.

(d) Borrower claims that the Note or Deed of Trustas legal, valid, binding,
and enforceable, that any lien, security inter@stther encumbrance securing the Note
is not legal, valid, binding, and enforceable, loattthe priority of any lien, security
interest, or other encumbrance is different théirsa

(e) Any of the insurance coverages required to lapsexpire without being
replaced by other insurance .

(H  Any final judgment or final order for the paymeritrooney in excess of
$50,000, which is not fully covered by insurance \ichich there is no reservation of
rights is rendered against Borrower, and either efiforcement proceedings are
commenced by any creditor upon such judgment oeroashd not stayed within the
earlier of fifteen (15) days from the commencenwfrguch proceedings or fifteen (15)
days prior to any sale as a result of such enfoec¢proceedings, or (i) such judgment
or order is not vacated, stayed, satisfied, diggdthior bonded pending appeal within
fifteen (15) days from the entry thereof.

(@) The Borrower shall be the subject of any proceedingnvestigation
pertaining to the release by the Borrower, or amgoperson of any toxic or hazardous
waste or substance into the environment, or viadateenvironmental law.

(1) Breach by the Borrower of any affirmative or negatcovenant set forth
in this Note.
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7. Remedies Upon Event of Default; No Waiver; Cumulatie Remedies.Upon
the occurrence of an Event of Default, Lender matyjts option, in its absolute and sole
discretion, without demand or notice and withowfarel to the adequacy of its collateral:

(@) Enforce any and all rights and remedies under thie l[dnd Deed of Trust
and may pursue all rights and remedies availabnabr in equity.

(b)  Appoint one or more receivers, and Borrower heilgtgyocably consents
to such appointment with such receivers havingttadl usual powers and duties of
receivers in similar cases, including the full powe maintain, sell, dispose and
otherwise operate the assets of the Borrower upoln terms that may be approved by a
court of competent jurisdiction.

(c) No delay or omission of the Lender to exercise ragiyt under the Note or

Deed of Trust shall impair such right or be constito be a waiver of any event of
default or an acquiescence therein. Any singlpavtial exercise of any such right shall
not preclude other or further exercise thereofher éxercise of any other right, and no
waiver, amendment or other variation of the teroegditions or provisions of the Note
or Deed of Trust whatsoever shall be valid unlessiting signed by the Lender and
then only to the extent in such writing specifigadet forth. All remedies contained in
the Note or Deed of Trust or by law afforded shHadl cumulative and all shall be
available to the Lender until the Note has beed pad performed in full.

8. Choice of Law; Venue.To the extent not preempted by federal law, thideN
shall be governed by the laws of the State of Nayadthout reference to its conflict of laws
provisions. The parties further agree that the eefou any action arising out of, related to, or in
connection with this Note shall be state or fedeaairts in Clark County, Nevada, as applicable,
and the parties hereto agree to the jurisdictiot @@nue of the courts of said state to the
exclusion of any other courts which otherwise mayehhad jurisdiction. This Note may be
introduced in any proceeding to establish the sigiitany party under this Note.

9. Time. Time is of the essence of this Note and eacheoptbvisions hereof.

10. Interest Limitation . All agreements between Borrower and Lender arelye
expressly limited so that in no contingency or everhatsoever, whether by reason of
acceleration of maturity of the indebtedness ewddnhereby or otherwise, shall the amount
paid or agreed to be paid to Lender for the usehefrance, loaning or detention of the
indebtedness evidenced hereby exceed the maximumsséle under applicable law. If, from
any circumstance whatsoever, fulfilment of anyysmn hereof at any time given the amount
paid or agreed to be paid shall exceed the maxipemmissible under applicable law, then, the
obligation to be fulfilled shall automatically beduced to the limit permitted by applicable law,
and if from any circumstance Lender should eveeixecas interest an amount which would
exceed the highest lawful rate of interest, sucbwahwhich would be in excess of such highest
lawful rate of interest shall be applied to theustbn of the principal balance evidenced hereby
and not to the payment of interest. This provisstrall control every other provision of all
agreements between Borrower and Lender and shabiming upon and available to any
subsequent holder of this Note.
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11. Captions. The captions to the sections of this Note arectmvenience only and
shall not be deemed part of the text of the respesections and shall not vary, by implication
or otherwise, any of the provisions of this Note.

12.  Natices.All notices required or committed to be given hewer to Borrower or
Lender shall be given at the addresses set for8eation 1 for Borrower and Lender under the
terms and conditions set forth in the Deed of Tragecuted by Borrower and Lender
concurrently herewith.

13. Assignment. This Note inures to and binds the heirs, legalreaggntatives,
successors, and assigns of Borrower and Lender.

14.  Modification. Except as provided in the Deed of Trust, this Nwi@y not be
amended or modified, nor will any waiver of any yision hereof be effective, except by an
instrument in writing signed by the party againshom enforcement of any amendment,
modification, or waiver is sought.

IN WITNESS WHEREOF, Borrowers has executed thise\ad of the year and date first
above written.

BORROWER:

Mohave Agrarian Group, LLC,

an Arizona limited liability company
By:  Truckee Springs Holdings, Inc.,

a Nevada corporation, its Manager

By:
Name:
Title:
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