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DAVID J. WINTERTON, ESQ. E-Filed:
Nevada Bar No. 004142

DAVID J. WINTERTON & ASSOC., LTD.

1140 N. Town Center Drive, Suite 120

Las Vegas, Nevada 89144

Phone: (702) 363-0317

Facsimile: (702) 363-1630

Email: david@davidwinterton.com

Attorneys for Debtor
and Debtor in Possession

UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEVADA
In re: )
)
C & S COMPANY, INC. )
) Case No.. BK-5-16-14155-mkn
) Chapter 11
) |
Debtor. ) Date: March 15,2017
) Time: 9:30 a.m.

" SUPPLEMENTAL AFFIDAVIT IN SUPPORT OF
MOTION TO USE CASH COLLATERAL.

COMES NOW, C & S COMPANY, INC. (hereinafter Debtor”), by and though their

counsel of record, David J. Winterton & Associates, Ltd., hereby files this Affidavit in Support
of Objection to the claim of the Federal Deposit Insurance Corporation Claim No. 3-1.
(“Motion™). The Debtor files this motion for the following reasons:

AFFIDAVIT OF STACY LINDBURG
STATE OF NEVADA )
COUNTY OF CLARK ; >
1. I am Stacy Lindburg, I am one of the principles of the Debtor and I am an officer of the

Debtor. I have personal knowledge as to the facts contained herein and I am competent to

testify if called upon to do so.




o o0 -1 v A

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

10.

Case 16-14155-mkn Doc 147 Entered 03/14/17 14:34:52 Page 2 of 54

A, First Bankruptcy

The Debtor renewed it note with Colonial Bank (“Bank”) on or about J anuary 18, 2008
and it matured on or about February 5, 2008. (See Exhibit 1)-

The Debtor was forced to file bankruptcy on or about October 28, 2008.

‘The Bank filed a proof of claim in the principle amount of $1,812,968.67. (See Exhibit

~ 1) The Bank closed my account and took over $233,182.66. (See Exhibit 2) This

payment was not included in the proof of claim.

On or about July 9, 2009, Mr. Larsen on behalf of Colonial Bank make an appearance in

the case and filed a motion to prohibit the use of cash collateral. (See Case No. 08-

22706-mkn: DKT No. 237) The motion was eventually taken off calendar and an order

was never entered as far as | know. -

On or about July 2, 2012, the court entered an order approving the Debtor’s disclosure

statement. (See Case No. 08-22706-mkn: DKT 665)

On or about Novémber 15,2012, the Debtor plan of reorganization was approved. (See

Case No. 08-22706-mkn: DKT # 759)

On or about December 16, 2013, this court eéntered an order allowing the FDIC to be paid

$1,445,880.05. (See Exhibit 3; See Case No. 08-22706-mkn: DKT # 809) It is my

understanding the balance of the claim is unsecured.

Except for the funds in the pending litigation, there were no other pre-petition accounts

receivables four (4) years after the filing of the bankruptcy.

The Debtor filed a Chapter 11 petition on or about October 28, 2008. The Plan of

Reorganization provided the following:

52. Class3: Sécured Claim of FDIC (Formerly Colonial Bank). In April of 2006, and
again in October of 2006, Colonial Bank provided capital to the Debtor to be used
toward the operation of the Company in the form of a credit line in the amount of
approximately $2,000,000.00. To secure the loan, the Debtor executed a
Promissory Note, Change in Terms Agreement, and a UCC-1 Financing
Statement. The loan is secured by the Debtor’s accounts receivable and other

personal property. On February 4, 2009, Colonial Bank filed its proof of Claim
NO. 31 in the principal amount fo $1,812,968.67. Subsequently thereafter, on

2-
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5.3

6.2.5.

August 14, 2009, Colonial Bank, N.A., a failed financial institution, was declared
insolvent by the Alabama State Banking Department and the FDIC was appointed
as Receiver.

To the extent a Court of Competent Jurisdiction ruled by a final, non-appealable
order that the FDIC has an interest which superior to all other claimants to the
Arbitration Proceeds, then the FDIC has an interest which is superior to all other
claimants to the Arbitration Proceeds, then the FDIC will receive payment in full
o fits allowed claim amount. The source of payment will be the Arbitration
Proceeds in the Bankruptcy Court Registry. See also Class 4.

Class 4: Contingency Secured Claim of FDIC. This claim is Contingency upon

. the FDIC being the non-prevailing party of the adversary proceeding described

herein (or such other action that may be commenced in a Court of Competent
Jurisdiction ) to resolve the dispute between Merchants Bonding Company and
the FDIC. The FDIC will be entitled [be entitled] to receive the remaining
portion of the Arbitration Proceeds, if any, with the balance of its secured
claim to be paid in equal monthly installments of $8,594.00, with interest
accruing at the rate of four (4%) per annum, amortized over thirty (30)
years. Although, it is impossible to predict the balance of what this claim will be,
the Debtor’s best estimate is approximately $1,800,000.00. The Debtor will
execute a new Promissory Note for the balance of the claim if this continency
occurs.

Class 5 - General Unsecured Non-Priority Claims:

Class 6 consists of any unsecured claim against the Debtor that is not an 1)
Administrative Claim; 2) Priority Tax Claim; or 3) Super Priority Claim. Each
holder of an allowed General Unsecured Claim shall receive pro rata disbursement
totaling 5% of this allowed claim. Payment will be made semi-annually over a
five (5) year period with the first disbursement to be made on March 1, 2013. The -
percentage payout to General Unsecured Non-Priority Creditors may increase
slightly as the Debtor intends to file additional objections seeking disallowance or
reduction in amount of certain Proof of Claim and/or the claims of Creditors listed
on the Debtor’s Schedule F.

The FDIC was the non-prevailing party in the adversary proceeding so Section 5.3 would

apply. The proceeds from the Arbitration Proceedings was $1,447,049.73. The Plan then

read as follows: “The FDIC will be entitled {be entitled] to receive the remaining

portion of the Arbitration Proceeds, if any, with the balance of its secured claim to

be paid in equal monthly installments of $8,594.00, with interest accruing at the rate

of four (4%) per annum, amortized over thirty (30) years.” I do not believe the FDIC

was granted a post-petition security interest in the accounts receivables. The FDIC is

owed nothing under the secured claim.

The plan of reorganization provided for the following:

3
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The FDIC will be entitled [be entitled] to receive the remaining portion of the
Arbitration Proceeds, if any, with the balance of its secured claim to be paid in

equal monthly installments of $8,594.00, with interest accruing at the rate of four

(4%) per annum, amortized over thirty (30) years.

On or about July 7, 2014 the FDIC filed a motion to compel the Debtor to sign a note and
security agreement. I did not want to sign the document because I disagreed with what is
owed. (See Case No. 08-22706-mkn: DKT # 852)

The court entered an order compelling me to sign without verifying the amoﬁnt owed.
On dr about May 30, 2014, counsel for the Debtor withdrew from the case. (See Case
No. 08-22706-mkn: DKT # 845)

Counsel for the Debtor filed a motion to withdraw from the case and would not represent
the Debtor any further. The FDIC filed a motion to compel compliance of the plan of
reorganization. The court entered an order compelling the Debtor to sign a document but
the Debtor disputed the amount owed. The United States Trustee office filed a motion to
dismiss the bankruptcy because the Debtor was not represented by counsel. It was
granted and the case was dismissed.

On or about December 15, 2014, the court entered an order dismiss the first bankruptcy
for failure to obtain counsel. (See Case No. 087-22706-mkn: DKT # 861)

B. Second Bankrupt;:y

On July 28, 2016, the Debtor filed a petition for relief under Chapter 11 of the
Bankruptcy Code. Debtor continues to operate its business as the debtor-in-possession
pursuant to 11 U.S.C. §§1107 and 1108.

Debtor operates a construction business located at 1902 Sycamore Trail, Las Vegas,
Nevada 89108

The Debtor was behind in their taxes to the Internal Revenue Service. The IRS filed a
lien on the accounts recei{rables and the assets of the Debtor. The amount claimed by the
IRS is a priority claim of $9,596 with a secured claim in the amount of $424,377 for a

total claim of $433,975. (See Exhibit 4)

4-
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IRS believes they have priority lien on the Debtor's receivables. The IRS asserted that the
income generated from collection of pre-petition accounts receivable, rents, and the
funds in its accounts are the cash collateral of the Creditor within the meaning of 11
U.S.C. §363(a). The IRS was willing to permit Debtor’s use of the Cash Collateral
pursuant to the a budget (See Exhibit 5)

The FDIC also claims they have an interest in the accounts receivables. The Debtor
disputes the claim and has reserved the right to dispute the claim. There was a stipulation
regarding the use of the cash collateral. (See Exhibit 6)

The stipulation expired on or about December 31, 2017. The Debtor has made all of the
adequate protection payments and continues to make the adequate protection payments.
The FDIC files a proof of claim in the amount of the claim as of August 17, 2016 was
$1,498,483.32. They have a judgment against the principles and the Debtor they allege for
the same amount and attempt to seize the principles bank account. In the document from
the court, they state the amount as of February 18, 2017 is $1,266,684.87. The own
documents from the FDIC establish that they do not know the true amount of their claim
and have not provided an complete accounting.

At the time that the Debtor filed bankruptcy, it is estimated according to the FDIC which
I disagree with, that the Debtor was behind in payments in the amount of $149,928.30.
The Debtor has paid close to $50,000 and they have taken approximately $30,000 from
my bank account. They have been paid over $80,000 in the last 6 to 7 months. They
agreed to accept payments under their old plan in the amount of $5,552.90. If there is
money owed under the note, the FDIC has received more than half of the arrearage under
their original plan. They have been adequately protected.

In addition, the Debtor has been making adequate protection payments in the amount of
$5,552.90.

If the FDIC is an unsecured creditor, they have been paid in full under the terms and
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conditions of the Plan.

28.  Itis my intent that one I get out of bankruptcy, my bond will be reinstated and I will be
able to increase my business due to the harm of filing the bankruptcy and the harassment
of the FDIC.

29.  Based upon my experience in this case the documents attached are true and correct.
Affiant Saith Nothing further
I swear under penalty of perjury under the laws of the United States, the above

information is true and correct.

& _——Stacey LindbuW
of the Debtor

SUBSCRIBED and SWORN to before me T — ‘J GLIEAMACRI E‘E;E“ i

this l\“(_ day of March, 2017. ’“ Notary Public, State of Nevada :

Ol Y pd /oot Buires Ot 10,2038 |
" NOTARY PUBLIC ‘
DATED this /" of March 2017.
Respectfully Submitted By:
1140 No. Town Center Drive, Suite 120
Las Vegas, Nevada 89144
Attorney for the Debtor
Debtor in possession
-6-
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CERTIFICATE OF SERVICE

I hereby certify that [ am an employee of David J. Winterton & Assoc., Ltd., and that on the @lay
of March, 2017, I caused to be deposited in the United States mail, via first class, postage prepaid, at Las
Vegas, Nevada a true and correct copy of the accompanying OBJECTION TO THE CLAIM OF THE
FEDERAL DEPOSIT INSURANCE CORPORATION CLAIM NO. 3-1, addressed as follows:

U.S. Trustee’s Office
600 Las Vegas Blvd. So.
Suite 435

Las Vegas, NV 89101

Jeffrey R. Sylvester, Esq.
Sylvester & Polednak Ltd.
1731 Village Center Circle
Las Vegas, NV §9134

And attached Matrix

.

\E;m'ployee of David J. Winterton & Assoc. Litd.
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Las Vegas
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FEDERAL DEPOSIT INSURANCE CORBORATION AS REC
$AM E. TAYLOR, JR.

FDIC LEGAL DIVISION

1601 BRYAN §T., 15TH FLOOR

DALLAS, TX 75201-3430

RGGREGATE INDUSTRIES
3101 ERST CRAIG RD
NORTE LAS VEGAS, NV 89030-7501

CASEMAN EQUIPMENT COMPANY
3300 ST ROSE PARKWRY
HENDERSON, NV 89052-3985

CRISIS COLLECTIONS MANAGEMENT LLC
P.0. BOX 3478
RENO, NV B9505-3479

DEPT OF EMPLOYMENT, TRAINING & REHAB
EMPLOYMENT SECURITY DIVISION

500 EAST THIRD STREET

Carson City, NV 89713-0002

FISHER INDUSTRIES
3320 LEON AVE., SUITE 2
LAS VEGAS, NV 89130-2809

GE MONEY BANE
25 SE 2ND AVE., STE 1120
MIAMI, FL 33131-1605

IRS

CENTRALIZED INSOLVENCY OPFERATION
PO BOX 7346

Philadelphia, PA 19101-7346

LAS VEGAS PAVING
4420 SOUTH DECATUR BIVD
IAS VEGRS, WV 89103-5803
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C & 8 COMPRNY, INC.
2915 COLEMAN STREET
NORTH 1AS VEGRS, WV 89032-3824

United Statas Baﬁkruptcy Court
300 Las Vegas Blvd,, South
Las Vegas, NV 89101-5833

AMERTCAN INTERNATTONAL GROUP INC
175 WATER STREET, 15TH FLOOR
NEW YORK, NY 10038-4918

CLARK COUNTY TREASURER

BOX 551220

500 SOUTH GRAND CENTRAL PRWY
Las Vegas, NV 89155-1220

Clark County Assessor
500 8, Grand Centra Parkway, 2nd Floor
Las Vegas, NV 89151-4010

DEPT OF MOTOR VERICLES

PUBLIC SAFETY RECCRDS DIVISION
555 WRIGHT WaY

Carson City, WV 89711-0001

FORD MOTOR CREDIT COMPANY, LLC

C/0 CRISIS COLLECTIONS MANAGEMENT, LLC
P.0. BOX 3479

RENO, KV B9505-3479

GMAC
P.0. BOX 2150
DENVER, CO 80262-0001

J. MICHAEL QBKES

FOLEY & ORKES, BC
626 . 8TH STREET
LAS VEGAS, NV 89101-7005

Lexington Insurance Company

Eric S. Manne, Authorized Representative
* 175 VWater Street,15th Floor

New York, New York 10038-4918

DEAN AWD PENNY BRUNNER 1085 TRUST
ANTHONY CIULLA / DEANER MALAN LARSEN
720 § 4TH 5T, STE 300

LAS VEGAS, NV 89101-6743

R AND H INSURANCE

Aeet No 0012

3301 §. VIRGINIA ST, § 201
Reno, NV B9502-4512

BRAD & STACEY LINDBURG
1902 SYCAMORE TRIAL
LAS VEGAS, NV B9108-1936

COLONIAL BANK
2805 W. CENTENNIAL PKWY STE 115
North Las Vegas, WV B3084-5808

DEAN & PEGGY BRUMNER (MIDDLE DOOR)
Beet Ko C & § COMPANYS

6778 PRSADO

Goleta, CA 93117-4908

Dean and Penny Brunner 1985 Frust
¢fo Anthony Ciulla, Esq.

Deaner, Malan, lLarsen & Ciulla
720 8. Fourth Street, Suite 300
Lag Vegas, Nevada 89101-§743

Federal Deposit Insurance Corporation,
as Receiver for Colonial Bank, N.A.
1601 Bryan Street, 15th Floor

Ballas, TX 752(1-3401

Attn: Sam E. Taylor, Jr.

{p) INTERNAL REVENUE SERVICE
CENTRALIZED INSOLVENCY OPERATIONS
B0 BOX 7346

PHIIADELPHIA PR 19101-7346

JEFFREY R, SYLVESTER, ESQ.
SYLVESTER & POLEDNAK, LTD,
1731 VILLAGE CENTER CIRCLE
LAS VEGAS, NV 89134-0516

MERCHANTS BONDING COMPANY
2100 FLEUR DRIVE
DES MOINES, 1A 50321-1158
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NEVADA DEPT OF TAXATION
BANKRUPTCY SECTION

555 E WRSHINGION AVE #1300
Las Vegas, NV 89101-1046

SOCIAL SECURITY ADMINISTRATION
160 SPERR STREET, SUITE 800
SAN FRANCISCO, CA 94105-1545

W.W. GRAINGER, INC.
7300 NORTH MELVINA AVE,
NILES, IL 60714-3998

DAVID J, WINTERTON

1140 ¥ TOWN CENTER DR, SIE 120

LAS VEGAS, NV 89144-0605

OFFICE OF U.5. TRUSIEE
CFFICE OF U.5. TRUSTEE
Las Vegas, NV 69101-6637

State of Nevada Department of Taxation
555 L. Washington Ave, Ste. #1300

Las Vegas, WV 89101-1046

WADLEY CONSTRUCTION, IMC,
C/0 SUSEN FRANKEWICH, LTD.

3210 WEST CHARLESTON BLVD., 8IE. 4

LAS VEGAS, WV 89102-1%62

SHUMWAY & VRN
BOB5 S, EASTERN AVE., $100
LAS VEGAS, ¥V B9123-4852

U.S. TRUSIEE - L¥ - 11
300 LAS VEGAS BOULEVARD 8.
SUITE 4300

1AS VEGAS, NV 80101-5803

WESTERN INSURANCE
P,0. BOX 21030
REN0, NV 89515-1030

The preferred mailing address (p) ahove has been substituted for the following entity/entities as so specified
by said entity/entities in a Motice of Address filed pursuant o 11 U,8.C. 342(f) and Fed.R.Eank.P. 2002 (g)(4}.

INTERNAL REVENUE SERVICE
P.0. BOX 145595
CINCINNATI, OH 45250

(d) IRS
110 CITY PARKWAY
Las Vegas, NV 89106

End of Label Matrix

Mailable recipients 39
Bypassed recipients 0
Total 39
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Case 08-22706-mkn  Claim 31-1  Filed 02/04/09 F’age 1lof17

B 10 (Oticial Form 103 (12407)

UNITED STATES BANKRUPTCY COURT District of Nevada PROOF OF CLAIM
N { Deblo
A8 COMPANY, ING, Crelume, | IKN

NO PE: This form should not be vsed to make a clsim for an adminisiralive expense arising cfier the commencemen! of the case. A reguesi for payment of an

adminisiralive expense may be fled pursuan to 11 USC. § 503,

Name of Creditor (the person ar other entity 1o whom the debtor owes motiey of property):

COLONIAL BANK NA,

Name an¢ address where notices should be sent:

C/C ETHAN J. BIRNBERG, ESQ., HOLLAND & HART LLP
5441 Kietzke Lane, Second Floor, Reno, Nevada 839511

Telephone number:

(775) 327-3000

[a] Chcck this box to indicate that this
claim amends & previously ﬁled
claim.

Court Claim Nomber:
" Y known) )

| Filed on:

Name and address where payment should be sent (if different from above):

Telephore number: -

[0 Check this box 3 you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
giaternent giving parliculars.

O Check this boux if you are the dablor
or trustee in this case,

-1, Amonnt of Claim ss of Date Case Filed: [3 T80, 28846

If alt or past of your claim is secured, nomplete itern 4 below; however, if all of your ¢laim is upsecursd, do not complete.

{tem 4,
Ifall of pert of your claiﬁ isemitled to priorily, complete item 5.

n g Check this box if olaim includes inferest or ciher chargés in addition to the pnnmpal amourt of claim. Attack itemized
- statemant of interest or charges,

3. Basis for Clatm: . MIQNEY, LOANED
(See instruction #2 on reverse side,)

3. Last Bor digits of any number by which creditor identifies debtor:

3p. IDebtor may have scheduled account 3s;
{Ses instruction #3a on reverse side.)

4, Secured Claim (See instrustion #4 on reverse side.)
Check the approprinie box if your clairn is secured by a lien on property or & nght of setoffand provide the requested
inforatation.

Nalule of property or right of setoff:  J Real Bstate [ Motor Vehicle & Cther
Descril

UC(‘ 4 Financing Statement on Accounts Receiveable / Doc #2006011954-8
Value of Property:$ Annusl Luterest Rate___%-

Amoizat of arresrage and ather charges o8 of fime cive filed inchuded in secured claim,

i aﬁj’: $ Basis for perfection: Ucc-1

Amouat of Secured Claim: § Amount Unsecnred: §

G, Credits: The amount of all payrments on this olaim has begn credited for the purpose of making this proef of claim.

7. Dgcuments' Attach redncted copies of any documents that support the claim, such as promissory notes, purchasc
orders, invoiess, jtémized staternents of runming accounts, contracts, judgments, montgeges, and ssewity agreements.
You may eiso aftach 2 summary, Attach redacted copies of dotuments providing evidence of perfection of

& security -nterest. You tay nleo attach & suramery, (See definision of “redarted” on reverse side J

DO NOT 4END ORJGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

1f the decoments are ot available, please explain:

5. Amourt of Claim Entifled to
Priority under 11 1.8.C. §507(s). M
any portion of your claim falls in
one of the following categories,
check the box and state ¢he
amount. ’

Specify the priority of the claim,

O Dromestic support obligations under
11 US.C. §507(a)(1)(A) or {2) 1 }(B).

[ Wages, salaries, or commissions {up
10 $10,950%) earned within 180 days
before filing of the bankouptcy
petition or cessation of the deblor’s
business, whichever is earler~ L1
U.S.C. §507 (a)(4).

0 Contributions to an employee benefit
plan— L1 U.8.C. 5507 (8)(5).

0 Upto $2,425* of deposits toward
pwrehase, lease, or rental of property
or services for personal, family, or
housetiold use ~ 11 U.8.C, §507
{a)7).

01 Taxes or pe.ﬁa]ties owed to
governmental units — 11 1J.8.C. §507
{a)(8).

0 Other — Speeify spplicable paragrapk
of 11 US.C. §507 (a)(_)

Amount entitled to priority:
3
*Amowsils are subject 1o adjustment on
471710 and every 3 years thereafter with

respeci 1o caves commenced an or after
the dute of adjustment.

Date:
02{02/2009

address above, Attach copy of power of attorney, if any.

/sf Ethan J. Birberg
Ethan J. Bimberg, Esq., Attorney for Creditor

Sigaature: The pesson filing this claim must sipn it. Signand prist name and title, if any, of the creditor er
other person authorized to file this elaim ard state address and telephone numbes if different from the notice

ey
FOR COURT USE ONLY

Penalty for presenting fraudulent claim; Fing of up to $500,000 or imprisonment for up to S years, orboth. 18 US.C. §§ 152 and 3571
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Case 08-22706-mkn  Claim 31-1 Filed 02/04/09 Page 2 of 17
IN SUPPORT OF PROOF OF CLAIM OF COLONIAL BANK N.A.

AMOUNT DESCRIPTION
$ 1,812,968.67 Principal -
|$ 2842185 |Interest
§  12,897.94 Attorneys fees & Costs

$ 1854,288.46 | |TOTAL DUE AS OF OCTOBER 28, 2008 _|

$ 319.65 Interest per diem




CrsplAAITEIY B5G T SR ARS8

.-Page 3 of 17

_.jj )
B
Tt

uce. !*INANCHNG«S"W,\ Bz

FOLLDW WETRUCTIENS thont aiid bask) CAREFULEY ) o

] A, NAMEE PFIOEEOF EOH‘MCT M’-FILEFf [éptional] . .

‘Phone: (800) 331-3782 Fox: (818) 6524141 UCE Direct Services
, : Representation of filing

B.5END ACKNDWLEU(:EMENT T0: {Namp.end Address)

_ ‘ S . This#lingls Completed
UCC Direct Servicss 2206681 .+ -File Numbér:2008011954-%

P.C. Box 29071 . - 1-APR-
Glendale, CA $1208-007 ' Flle Dale :1T-APR-2008

NV, Secretary of State

THE ABOVE SPAGE 15 FUR FILING DFFICE UBE ONLY

1 DEBTOF""E)&M.T FULL LEG AL NAME - inser nmy one deMofn!me(ianr 4b] - 60 nol abbrevishe or cembine namss

(5, G SANIZ ATION NANE
C and 8 Company, Inc.
OR . INEVIDUAL LAST RAME " " TFIRST RAME ' T HIDOLE HAVE SUFFIX
e, WA ONG AGDRESS g T I STATE]FORTAL COOE COUNTRY
2309 Synergy Avenue Las Vagas . NV 82030 Us
1d. sss%*sv?uc'rlcns AgD'LiNZF%.:?E g).wve c;g ORGANIZATION ér‘;f.vunlsmcrmn OF QRGARIZATION g, ORGANIZATIONAL ID3. 1 ony
B8-018 ORGAMIZATION [Corporation - . 8o A
PEDTOR P - V10864583 Elwone
- '.z ADOITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart orly one debler namil?e orb) - ¢ not eblireviale or combing names
T, QISANEZATION NAKE j
O, ININIDUAL LAST NAME FIRGT NAME WELTOLE NAWE TR
¢, MAILING ADDRESS - CITY T STATE| POSTAL CODE TBUNTIY
20, BEE I 3TRUCTIONS ADDUINFORE |26, TYPE OF ORGANZATIGN 21 JURISDICTION OF GRGANIZATION 23, ORGANIZATIONAL 107, 7 any .
ORGAMIZATION : . . . e
DERTOR R [Jwone
3. SECUREC FPARTY'S {of NAME of TOTAL AGSIGNEE of ASSIGNOR 6/F)~.insart anly one securad patty nema (3a of 3b) S T T
32, ORGANIZATION MEME
JCOLONIAL BANK, NA, )
OR | . VIDURL LABT NAE j FIRGT NAME TIDOLERAME . SUFFIX
1T TRG AODRESS &ty . STATE]| POSTAL CODE COUNTRY
E?ﬂ Gn, Ft. Apache : , . |Las Vegas - NV 189147 us

4. This FINAIJclNc SrATEMEm' covers tha tolkiwing cofialersl
All Acconits; whelher ary of the foregoing [s o% ned maw or acqelred laler; alt accesslons, additions. replacements and sebslitulions relating to any of the
forepting; all records of any kind relabng to any of the foregoing; Bll proceeds refating to any of the forsgolng (inchuding insurance, g sners lntanglbies and
olfier egtount procoeds).

5. ALTERNATE BESIGNATION i sppicabil DL'ESEFJLEsson

BAILEEBALOR: |

20565094

| CONSIGNEEICONSIGNOR SELLERIBUYER ABLIEN NON-UGC FILING
- Thl 'INANCING STATEMENT is lo e fed floryseord) urrecnr ad lnmn REAL Cneckt REQUEST SEARCH REPORTS n Deblers|
8 FulE, 5 ot S T [ s i anoebiartsl ™ s [ Joustors Dooblm
SDPTI'DNAL FILER REFERENCECATA  §474 . N Loan #3035932¢BB-001

FILING OFFISE COPY - UCCFJNANClNG STATEMENY [FORM UUC’[) lREV QERLZ)

gL
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Releences in the shddad ares are for Lerides

Borrews: ¢ AND § COMPANY, INC.

" 2409 Synergy Avenue ST e dlizg
L.as Vegas, NV 33030 o em N 'é-.gi,ag'm. ]
Las Vegas, NV BOAT
Principal Amount: $1,560,000.00 ° ' Inftial Rate: 8.250% ' Date of Note: Aprll 5, 2006

PROMLGE TO PAY, C AND S COMPANY, INC. ("Borrower™ promises o pay to COLONIAL BANK, N.A. ("Lender), or order, In lawiul money of
fhe Unlicit States of Amerlca, ine principal smoun! of One Milifon Five Hundred Thousand & 00/100 Dollars {$1,500,000.00) or 50 much ss may

be oulsianding, together with inlerest on the unpald dutstanding principal balance of each advance, Interest shall be taicutated from the date
of each inivance uniil repeyment of each advance. : .

PAYMENT, Bomower will pay thls loan In one payment of ali outsianding principat pius all -accrued unpsid Interest on April &, 2007, In
additlon, Borrower witl pay reguler monthly payments of alt actrued unpald interest due as of each payment date, beginaing May 5, 2006, with
all sibsedjuent intares) payments to be due on the same dey of each month affer Usal. Unless otherwlse agreed or regulred by applicable faw,
paymenis, wiil be applied firsl fo any sccrued unpald interest; then to princlpal; then 1o any unpaid cotlectfon costs; and then to any late
charges. ‘The annual Inleresy rate for this Nole Is compuied on 3 365/350 basls; that |5, by applying the ratio of the annual interes! rate over a

year of 260 days, mulliplied by the cutstanding principal batance, mulliplied by 1he actual number of days the princlpal balence Is oulstanding.
-Borrower will pay Lender ai Lendar's address shown above or 88 stich olher place as Lender mpy designaie in wriling.

VARIABLEE INTEREST RATE. The interesi rale on this Note is sublect fo change from ¥ma o fime baset on changes in an ndex which is he Colonlal
Bark, M.A, Base Bate {the Index’). Thé Indax is not necessarily the lowest rate charged by Lender on its foans and is sel by Lender in fis sole
discreliea, Il the Index becomes unavailabla during the term of this lcan, Lender may designate a substiute Index after nolifying Bowower, Lender wil
fall Bomower the cument (ndex rate epon Borrower's requast, The Interast rate change wil not occur more offen than each day. Borrower understands
that Lenclar may make loans based on olher rates as well. The index currenily 1s 7.750% per annum. The tnierest rate 16 be applled johe unpaid
principi b2lance of this Hole wili be at & rate of 0.500 percentage polnis over the index, resuliing In an Inflia) raje of 3,250% per annum.
Notwithsiandizg 1he foregoing, the varlable interes] rate or rates provided for [n this Mote will be subject to the following rainimum snd

maximum rales. NOTICE: Under no chrcumstances will the interest rate on 1his Note ba fess than 5.500% per ennum &f o than the masimum rate
aliowed by applicable law,

PREPATMENT: MINIMUM INTEREST CHARGE. Borower agrees that all loan fees and olbar prepald finance charges ara earned fully as of the date
of'the lpsn and will not be subjest fo refund upon eary payment (whether volurdary of as & resull of default), except as otherwise requited by law. In
any everd, aven upon [ull prepaymenl of ihis Nate, Bomower undarstands thal Lendes & entitied to & minfmum Interest charge of $50.00. Qther than
Borrower’s; obligatlon {o pay any minimum interest charge, Borower may pay without penally all or & porfion of the amount owed earier than i s due.
Early pavirents will not, unless agreed o by Lender In wiiling, relleve Bovwrawer of Borrower's oblipation to confinue lo make paymenis of atsned
unpald inferest. Rather, eary paymenls will reduce tha principat balance due. Bomower agrees nol to send Lender payments marked “paid in full’,
~withou! reizourse®, or simitar language. |t Borrowaer sends sich a payment, Lender may accep! it without Josing any of Lender’s rights under this Nole,
and Borrowiar will remalin obligated to pay any furiher amount owad o Lender. Al willen comenunicetions concerning disputed amounds, inciuding any
check o other payment Insumant that indicales (hat the payment consfitutes "payment In full” of ihe amount owed or that is tenderad wilh other

condificrs or imitations or as ful satisfaction of a disputed amount must be maflad or delivered 16: COLONIAL BANK, NA.; Commercial Lending ~Las
Vegas} 4670 So. Fot! Apache; Suite 250; Las Viegas, NV 83147, :

LATE CHARGE. i a paymant Is 10 days or more late, Borrower wilt be charged 10.000% af the unpald poriion of the regulerty scheduled payment
ar $150.0, whichever Is less.

INTEREST AFTER DEFAULT. Upon defaull, Inciisding failure fo pay upﬁn final matuty, Lender, at ile apltion, may, § permitied under applicable law,
increass tha vadable intarest rate on this Noie to 18.000% per sanum, The Interesl rate Wi not exceed the maximum rale permilied by applicable law.

DEFAULT. €ach of the followlng shall constitute an event of defaull (Event of Defaiit) under this Nole:
Payment Default. Borrower falls to make any paymert when due under this Note.

Olrer Detaulis, Bomower fsils to comply with or to perform any ether tarm, obligaton, covenant or condlion contzined In 1his Note or In any of

th ralated dogumanls o lo comply with or to pesdorm any lerm, obligalion, covenanl of condilion conlained in any cther egreement bétween
Lgndg ard Borrows,

False Siatements. Any warranty, repraseniation or stafement made or fumished to Lender by Borrawer or on Borower's behaif under {his Note

or This refated doguments is false or migloading in any material respect, sithar now of at the me made or furnished or basames false or misleading
at gny timp thereafer.

nsolvency. The dissolullon or fermination of Borrower's existence s & going business, the insolvancy of Borower, Ihe appaintmant of & receiver
for ary part of Bonower's proparty, any essignment lor the benefit of creditors, any type of creditor workout, ar the commencement of any
procieading under any bankrupley or insplvency laws by or against Borrowar.

Crisditor or Forfellure Proceedings, Commencamant of lorecloswe or forfeitira proceedings, whether by judicial proceeding, selt-Talp,
repussession or any ather mathod, by any creditor of Barrower or by any governmental agency ageinst any collaleral securing the loan, This
incwdas & germishmant of any of Borrower's accaunts, including geposii accounis, with Lender. However, this Event of Defaull shal not apply
there is & goad faith dispule by Borrower as 1o ihe validity or reasonablensss of the claim which is the basis of the ereditor or foriefiure proceeding
and | Borrower gives Lender writen nolice of the creditor o forfeiture proceeding and deposits wilh Lender monies or a surely bond lor the
credior or lodeiture proceeding, in an amount datermined by Lender, in ils sols tiserefion, as being an adeguale reserve or bond for the dispute.

Even's Atiseting Guarantor. Any of the precading evanls oecurs wilh respect to any Guaranter of any of the indahted ness or any Guarantor dies
or evomes incompotart, or revokes or dispuies the validily of, or kabllily under, any guaranty of the indebtedness evidenced by fhis Note. inlhe
awonl of a death, Lender, al ils gplion, may, but shalf no! be required Yo, permit the Guaranior's estate lo assume uncanditionally the obligalions
arising wnder Ihe guaranty in a manner satistaclory fo Lander, and, in déing so, cure any Event of Defaull.

Chanye In Cwnership. Any change in ownership of twenty~five parcent (25%) or more of the common stock of Borrswar,
Adw_zrse Change. A material advarse change oocurs in Borower's finangie! condilion, or Londar belisves the prospect of payment of
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peronmance of this Nole Is impaired.

Cure Provisions. W any delaul, ciher than a delault in payment is curable and ¥ Barrower has not been given & niotice of & bregeh of ihe seme

provision of this Note within the precading fweive (12) months, il may be cured If Borewsr, after racelving wiillen notice from Lender demanding
cure ¢f |;ych defautt: {1} cures the detault within fileen (15) days; or {2} i Ihe cure requires more than fifteen (15) days, immadiately inilistes
steps wihich Lender deems in Lendar’s sole discrelion ta be sufficient to cure the defauit and thereatier contnuss and complates all reasonable
and riecessary steps sufficient 1o produce compliance s soan as reasonably practical.

LENDER'S RIGHTS, Upon default, Lender may declare the entire unpald principal haiance on this Note and all accroad unpaid interest immediately
due, and ihgn Sorrower wil pay fhat amount. : :

ATTORNEYS' FEES, E}(PEHSE_B. Lender may hire or pay sumaona else 1o help callact this Mole if Borrower does act pay. Borrower will pay Lender
thal amaunt. This includes, subject 1o any fimits under applicable law, Lenders etformeys’ fees and Lenders legal exponsas, whather ar not there is &
lawsull, inzhuding attorneys’ fess, expensas for bankeuploy proceedings ¢inctuding efforts to modify or vacate any avtomalic stay or injunction), and
appeals. I net prohibited by applicabla law, Borrawer also wilk pay any court costs, in addition lo all other sums providad by law. :

GOVERNING LAW, Thls Note will be geverned by Tederal law appliceble to Lander and, 10 the extent not preempted by tederal law, the lows of
the State of Nevada witho ll regard {a its conhicis ol lew provisicns, This Nole has been aceepled by Lander In [he Sfate of Nevada.

CHOICE OF VENUE. L A 15 o Iavwsult, Borrower agress upon Lender's request Yo submit o Ihe Jurisdiclion of the cours of Clark County, State of
Nevada. {Inftfal Here 57 z) : ty,

DISﬂfJNOHED ITEM FEE. Bumower will pay a fee to Lender of $25.00 [/ Borrower makes a paymen! on B;Jrrower‘s loan and tha check ar
prealthiorized charge with which Borrower pays Is later dishonored.

COLLATERAL. Borrowar acknowladges this Nate ks securad bya UCC- Firancing Stalement an ai assets and Including accounis receivabls,

LINE OF CREDIT. This Note evidences a tevalving dne of ciedil. Advances under ikis Note may be requested anly in wiiting by Borrower or as
provided ir. Ui paragraph. All communications, Instrucians, or diractions by telephone or ofherwise to Lender are to ba directad 1o Lendar's offce
shown above. The folawing person cumently is authorized, except as provided In 1his paragraph, to request advances and autheriza payments under
the ling of credit unlil Lender raceives from Borrower, af Lendar's address shown abovs, written nolica of ravecation ¢f his or her authority: BRAD
LINDBURY, President of C AND § COMPANY, INC. Advances ara 1o be for business purposes only, Boniower agrees to be llable for gll sums
afther: (A} zdvanced in accordance with the instructions of an authorized person or (B) cradited to any of Borrawer’s accounts with Lender. The
unpaid prircioat balance owing on this Note at any ime may be evidenged by endorsaments on Ihis Nole or by Lender's internal records, Indiuding
daly compuler print-cuts. Lendar will have no obfigation to advance funds undsr this Nols if: (A) Borrower of any guarantor Is in default under the
larms of 1his Note or any agresmant thal Barrower ar any guarantor has with Lander, Including any agresmenl made In connaction with ihe signing of
Iris Nofe; (E}) Borrowsr or any guaranior ceases doing business or I insclvent; (C) any guaranior saeks, clalms or ofherwise attempls fo Imit, modity
or ravoke stich guaranfor's guaranted of this Nota or any cther foan with Lends; or (D) Borrower has appliad funds provided pursuant to this Note for
"* .. purposes ottvar than those authorizad by Lender.

0 SUCCESSOR INTERESTS. The terms of this Nole shall b binding upon Bocrower, and upon Bamower's helrs, personal representalives, successors
"7 and asslgas, and shall inura o the benafil of Lander and its succassors and assigns. .

. NOTIFY U% (OF INACCURATE INFORHATIOH WE REPORT TO CONSUMER REPORTING AGENCIES. Pleasa ngiily us if we repor any Inaccurale
infprmalion abolt your ascounl(s) to a consumer reporiing agancy. Your writlen notice describing the specific Inacturacyfes) should be sent fo us at
he following address: COLONIAL BANK, N.A., Commercial Landing - Las Vegas, 4670 So, Forl Apache, Suite 250, Las Vegas, NV 85147, .

; ’r;‘eam. FIROVISIONS. Lendar may delay or forgo enforcing any of its righis or remadies under {his Nota withowt losing lhem, Botower and any
--gtlier permon who signs, guarantees or endorses this Note, to The-extant alowed by law, walve presentment, demand for payment, and nolice of
;. - Adishjonor. 1Ipon any changs In the terms of this Nele, and unfess olherwise axpressly staled in wriling, no party who signs this Note, whether as maker,
o I.ﬂ?ilanlor. agcommodalion maker or endorsor, shakt ba released from lablity, Al such parties agree that Lender may rengw or extend (repeatedly and
""tar iy kenglh of tims} this kan or releass any party or guarantor o collateral; or impedr, fa€ 1o realize upon o perfect Lender's security interest in the

“collteral; arl take any othgr acfion deemed necessary by Lender withaut the consent ot or nalice to anyone. Al such parfias alse agres thal Lander

-

"...- may maodity this joan withou! the consent of'or nolice 1o anyons olher than the party with whom the modificalion is mada. The obiigalibns under this.
4 « Nelp are punt and several,

“f PRIOR TO SIGNING THIS NOTE, EORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
.- INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE. ’

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWES; '
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ik ihe ag'gn ity of this documant to any

g2 hi} Troft y of
" tab beidn gmmitted: dus te tekt length limftations,

Londer: -+ ODLDNIAL BANK, N.A.
Commercial Lending - Les Veges
4870 So. Fort Apache
Sulta 250
Lax Vegns, NV 83147

_ Inftial Rate: 8.750% Date of Agresment: October 23, 2006
CEFHOA ‘,lﬂéﬁzs‘ﬂﬂlﬁ INRERTEDNESS. Promissory Note dated Aprit B, 2008 in tha originel amount of $1,600,000,.00 with a current
sinahiniy-gite-of A8dT 8, 2007, Current principal owtstanding balance is $1,499,222.80, .

* . EGCFIFHON: DFCOLLATERAL, UCG-1 Finsncing Statemant on Accounts Recoivabls filed with the Secretary of State of Nevada on Aprif 17,
26086 us, Bocumerit No. 200601 1554-8.

" ] DESCRIPTION OF CHANGE I TERMS. EFFECTIVE October 23, 20D8: loap amount is hereby increased trom $1,500,000.00 to
. :$g,§.§§.§.‘§m4®. ‘Floorinwerast rate Is heraby amended to 8.25%. Al other terms and conditiona remain the same and in tull foree end eifest.

PROMISE TO PAY. C AND S COMPANY, INC. ["Borrowar) promises to pay to GOLONIAL BANK, N.A. ("Lender"l, or order, In lawful monay of
the Yrithed States of Amerlcs, the priincipel amount of Two Milfon & 0D/160 Dollare ($2,000,000.00) or so much as may be outstanding,

togwther with interast on the uapaid outstanding principal batance of each advance. Intsrest shall be calsulated trom the date of sach advance
untll repzymant of sech advance,

PAYMENT, Borrowar wilf pay this loan In one payment of all outstanding princlpal plus: all accrued Unpald Thtarest on Aprit 5, 2007 In addition,
Borrower will pay reguiar monthly payments of all uedruad unpaid Interest dus as of each payment date, beginning Novembar 20, 2008, with all
subsequient interest poyments to be due on tha same day of each month after that. Unless otharwiss agreed or required by applicabls law,
payments will be applied first to any aceruad unpaid Interest; then to principal; then to any unpald collection ¢osis; and then to any late charges.
Intorest pn this loan Is computed on & 365/360 simple Interest batls: that is, by appiving the ratlo of the annual interest rata over s year of 380
doys, muliplled by the outstanding pringipal batanca, multiplied by the actaaf number of days the princips) baiance 1s outstanding. Borrowes will
pay Lender at tender's nddrexs shown shove or At such other place as Lander may deslgnate in wiiting. -

VARIAELE INTEREST RATE. Ths Interast rate on this loan i3 subject to changs from time 1o time based on changes in an Index which js the
Goloniat Bank, N.A, Base Rste [the *Index"]. The ndex is not necasserily the lowest rate charged by Lender on its loans and is sat by Lendar in
its xcls disereton. If the Index becomes wnavallable during the term of this loan, Lender mey designata e substituta index after notifying
Borrower, Lender will tell Barrower the current Index rate upon Borrower's request.’ The interest rats change will net occur more often than
path day. Borrower understands that Lendar may make ibans bassd on other rates as well. Ths Index currently is 8.250% per annum. The
interest rate to be appllsd to the unpaid printipal balance during this loan will be at a rate of 0.800 percentage points over The Index, adjusted if
nacessary Yor any misimum and maximum rate limitations described below, rasulting in an initial rate of 8,750% per annuri. NOTICE: Under no
circumstances will the interest rata an this loan ba lass than 8,250% per annm or mora than the maximusn rate sllowed by appliczble law,

PREPAYIMENT: MINIMUM INTEREST GHARGE, Ecrrpwar agrees that afl koan feo¢ and gthar prepaid finance charges ere sarmed fully as of the
data of the loan end will not ba subject te refund upon early paymant {whether voluntary or as & result of default), except a3 otherwisa requirad
by law. * In any avent, everl upon full prepayment of this Agreement, Borrowar undarstands that Lender Is entitled 1o @ minimum Interest charge
of §50.00, Other then Borrowar's obligation to pay any minkmum interast charge, Borrower mey poy without penaity sl or a portior of the
amourt owed earliat than it Is dus, Early payments will not, unless agreed to by Lender in writing, relieve Borrowar of Borrower's obligation to
contlve 10 make payments of acarued unpaid interest. Rather, early payments will redute the principal balance dus. Borrower agraes not to
send Landar payments marked “paid in full*, *without recoutse®, or simiisr language. [t Borrower sends such # paymant, Lender may aceept it
without foging any of Lender’s rights under thls Agreament, and Borrower wiil remain obligated to pay eny further amount owed To Lander, All
writtun communications concerning disputed amounts, including any gheck or other payment instrument that indicates that the payment
constlzutes *payment in full of the amount owed or that is tendered with ether conditions or limitations or as full satisfaction of a disputed
amourt must be mailed or dalivered to:  COLONIAL BAMK, N.A.; Commersial Lending - Las Vegas; 4870 So. Fort Apache; Suite 250; Les
Vegos, NV 89147,

LATE CHARGE. !f 2 payment is 10 days or more late, Borrower will be charged 10.000% of the unpald portion of the ragularly scheduled
paymant or 160,00, whichavar is fess,

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this loan shall ba incressed w
18.007% per annum, Howsver, In no event wilt tha interast rate exceed the maximurn interest rate limitations undet applicable law,

DEFAULT. Each of tha following shall constitute an Event of Dafault under this Agreemant:
Payiment Detault, Borrower fails to maks any payment whan due under the indebtedness,

Dthar Dafsuks, Botrower fails to comply with or to perform any other term, oﬁliga‘ﬁon,'covanant or condition centained In this Agreamant
tr ity any of the Reloted Documents or to comply with or to perform any term, obligetion, covenant or condition contalned in any other
ugreement betwsen Lendar and Borrowaer, . :

False Statoments. Any warranty, representation or statemant made or furnished to Lender by Borrower or on Barrower's behalf under this
Agreempnt or the Retated Documents is faise or misleading In any materlal raspact, either naw or at the time made or fyrmished or becomes
fulua or misleading at any 1ime thergaftar.

Inssivency. Tha dissclution or termination of Borrowar's axistence s s poing businass, the insolvancy of Borrower, the appainimant of a
vacuiver for any part of Borrower's property, any assignment for the benefit of craditors, any type of craditur workout, or the
somimencarment of any proceading under any bankruptey of insolventy laws by or against Borrower. .

Cruditor or Forfelture Proceedings. Commencement of foraclosure or forfeiture procesdings, whether by judicisl praceading, -self-heip,
repossassion or any other method, by any creditor of Borrower or by any governmental agency apainst any coljsteral securing the
InGabtadness. This Inciudes a garnishment of any of Barrawer's accounts, including daposit accounts, with Lendar. However, this Event
of Digfault shall not apply if there Is a good taith dispute by Borrower as to the vaildicy or reasonableness of the claim which Is the basls af
the treditor or forfaiture proceeding and it Berrower gives Lender written notice of the craditor or torfelture praceeding and deposits with
Lender monies o7 a surety bond for the cradier of forfalture procseding; In an amount determined by Lender, in fts sole distretion, as. being
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an adnquate reserve or bond for the dispute,

Evanls Aﬂec_:tfng Guarantor, ] Any of the preceding events accurs with respect to any Guarantar of any of the Indebtadness or any
Guerantor dies or becomes incompetent, or revokes or disputes the validity of, or liabillty under, any Guaranty of the indebtedness
evicleniced by this Note. In the event of a death, Lender, st Its option, may, but shall not be required fo, permit the Guarantor's estate to

asawme uncandltionally the obligations arlsing under the guaranty in a marner satisfactory to Lender, and, in doing 80, cure any Event of
Defanlt.

Change In Qwnershlp. Any change in ownership of twenty-five percant [25%! or more of the common stock of Borrower,

Agverse Change. A material adverse c_har{ge occuwrs In Borrower's financial conditlon, or Lender belleves the prospect of payment or
performance of the Indebtedness is impaired.

Cure Provisicns. if any default, other than s defzult in payment is curablg and if Borrower has not been given 3 notice of a breach of the
samie provision of this Agreement within the preceding twelve {12} months, it may be cured if Borrower, after recelving written notice from
Lander demanding cure of such default: {1) cures the default within fifteen (15) days; or {2) If the cure requires mora than fifteen {15}
days, immediately initiate¢ steps which Lender deems in Lender's sole discretion 1o be sufficient to cure the default and thereafter
continues and completes ail reasonable and necessary steps sufficlent to produce compllance s sobn 85 reasonably practicat.

LENDER'S RIGHTS. Upon default, Lendar may daslare the entire unpeid principat balance under this Agreement and el sccrued unpaid interest -
immediately dus, and then Barrower will pay that amount,

ATTORNEVS' FEES; EXPENSES. Lender may hire o pay somenns else to halp collact this Agreement I Borrower does not pay. Borrower will
pay Leniw that amount, This intludes, subject to any limits under applicable (aw, Lender's attarneys' feas and Lender's iagal expenses,
whether ar not there is # lawsuit, including attorneys' fees, expenses for bankruptoy proceedings (including offorts to modify or vacate any

automat¢ stay or infunction}, and appeais. 1f not prohibited by epplicabla law, Barrower alsa will pay acy Sourt casts, in addition to all other
sums provided by law. :

GOVERNING LAW,. This Agresment will be govarned by federal Iaw sppiloable to Lander and, to the extant not praempted by federz] bw, the
laws of thn State of Nevada.without regard. to its conflicts of law provistons, Thia Agresment has besn acgepted by Lender In the State of
Nevada.
CHOICE CIF VENUE. If tharg
State of Nevada. (laifial Herey

CISHOKORED ITEM FEE. Borrower will pey 2 fee to Lendar of §25.00 if Borrower makes a payment on Borrower's loan and the check or
preauthtrized charge with which Borrower paye is later dishonorad. :

COLLATERAL, Barrower acknowledges this Agreemant is secured by a UCC-) Financing Statement on alt’ assets and including accounts
recalvable. . .

LINE QIF CREDIT. This Agreement.avidences a revalving line of cradit, Advances under this Agreament may ba requested only in writing by
Borrower or as provided in this paragraph. Afl communicatfens, instructions, or directions by telephone or otherwise to Lender are to be
directed to Lender's office shown above. Tha following person cunently is authorized, except as provided in this paragraph, to request
advapcas and authorize payments ynder the line of cradit until Lendor receives from Borrawar, at Lender's address shown abave, weitten notice
of reva;ation of his or hgr autherity: BRAD LINDBURG, Prasident of C AND $ COMPANY, INC. Advances are to ba far buslness purpoges only.
Borrower agresas to be liable for all sums either: (Al advanced in accordance, with the instructlans of an authorized persen or (B} credited to
any of 3011 6wer’s accounts with Lander, The unpaid pringipal balance owing on this Agreement at any time may be evidenced by endorsements
on this Agreement of by Lendsr's internal records, including daily computer pent-outs. Lender wiil have no obligation to advance funds under
this Agraement if: (A} Borrewss or any guarantor is in default under the terms of this Agreement of any agresmant that Borrower ar any
guaranter has with Lender, including any agreement made in connection- with the signing of this Agreement; (B] Borrower or any guarantor
ceases tcing business or is insoivent; {C} any guarantor seeks, ciaims or ptherwise attempts to limit, modify or revoke such guarantor's
guaraniee of thls Agreement or any other loan with Lender; ar {3} Borrower hes applied tunds provided pursuant to this Agreement for
purposon other than those authorized by Lender.

CONTIHUING VALIDITY, Except as expressly changed by this Agresment, the terms of the original obligation or obligations, including all
agresmenty evidenced or securing tha abligationis}, remialn unchanged and in full force and effect, Consent by Lender 1o this Agreement does
not waive Lender's right to strict parformance of the obligationist s changed, nor obligate Lender to make any futuwe change in terms. Nothing
In this Agreemant wlil constiiute a satisfaction of the sbiigationis). It Is the Intention «of Lender to retaln as lable parties all makers and
endarsers of the original sbligationis, including accommodation partles, unless a party'is expressly released by Lender in writing, Any maker or
endarsr, including accommodation makers, wiif not bé releaskd by virue of this Agreement. It any person wha signed the original obligation
does not sign this Agreement below, then all persons signing below acknowiedge that this Agraement is given sonditionally, based on the
representation to Lender-that the non-signing party cansents o the changes and provisions of this Agreamant or otherwise will not be released
by i This waiver appties not only to any initiat extension, modification or rglease, but alsc to all such subsequent actions. -

COMPLIANCE PROVISION. Barrower{sl and Guarantor{s) heraby agree to fully cooparate with any and ali reasonzble requests mede by Lender
ar Lendur's closing agent, to adjust for and corract for errors in the lvan closing documentation, including but net limited 0, exscuting any
additiomml clocumentation reasgpnably deemed nacessary or deslreable by Ldnder for compllance purposes.

Borrowaer(z) and Guarantor(s) additionally agree and covenant that the Isan closing documentation, inciuding any documentation executed aftes
the dete of closing in ascordance with this campliance provision, will conform and be acceptable in the miarket place in the instance of
asgignmant;, transferm sale or conveyance by Cotonisl Bank, N.A, of Its Interest In and 20 said loan documentation,

SUGCESSORS AND ASSIGNS. Subject to any limitations statad in this Agreement on tansfer of Borrower's interest, this Agreernent shall be
hinding upon and inure te the benafit of the pariies, their successors and assigns. * If ownership of the Collateral Yecomes vestad in 2 person
Other than Borrower, ‘Lender, witheut .notice to Borrower, may deal with Borrower's successors with referance to this Agrasment and the
Iigabrednass by way of forkparance or extension without ralgaging Bomower from the cbligations of this Agreement or liability ‘under the
plir O S B

orrowar agrees upon Lender’s request to submit to the Jurisdiction of the courts of Clark County,

!\ﬁ% .f';{-fﬁ‘." EINACEMRATE INFORMATION WE RERORT TO CONSUMER REPORTING AGENCIES, Please notify us if we raport any inaccurate
HETIAUNE dbeut Vourdeqount(s) 4¢a sopsumer reporting agency. Your written notice describing the specific inaceutacylias) should be sent t
Stnd flowing adebess: COLONIAL BANK, N.A., Commerclal Lending - Las' Vagas, 4670 So. Fort Apache, Suite 250, Las,Vegas, NV

MiSCELLANEOUS PROVISIONS. If any-part of this Agreement cannot be enforced, this fact will not affect the vast of the Agresmant. Lender
may dalay or forgo anfarcing any of (15 7jglls or remadies under this Agreement without Tog ham. Bomower and any othér persan who
signs, guerantgas- or endorsey this Agree to the extent alfowed by law, waive prasents mand far payment, and notlca of-dishanor. )

YUY
B L i
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gly siated In writing, no party who signs this Agreement, whethier
e ! } . frim liobiity. Al puch parties agree that Lerider may renew or extsnd

of time} this nan 6¢ release any. pery F Guaréntor o gollatarely er impair, fail to realize wpon or perfect Lender's
aral; aAd take any other actlon deemud necessary by Lender witheut the consent of or natice to anyona. Al such
¢ oy modify this lan withaut tha cansent of or natics 1o anyana ether than the party with whom the modification
Hes this Agreament are joint and saveral, :

§ AGREEMENT, BORROWER BEAD AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
FE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT, =

T E . “a ALK PRO Lmcting, Vs L3100 008 Sup. Huladf Flugneled Botitbind, s, [05T, 8GR Ak Mights ft vl + HY BIUEOVIANEMURUAZIE B TRATS RS
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: ¢ eidhdihation
Borrowier: € AND S COMBSNY, JE, - 5 1 Leridén. " COLONIALBANK, A,
2016 Colymen Sk SR e LR Commestial Lendlng = Las Vegas
N.LngVegas, KV goo2 &0 . T T 4570 Sa. Fort Apache
T Rt Sullg 250
Les Vepas, NV 89147
Principal Amount: s«z,cﬁo,amm' ) Initiat Rete: 8.750% - Date of Agreement: April 23, 2007

DES[CRIPTICK OF EXISTING INDEBTEBNESS. Promissoy Note dafed Apdl §, 2008 in the crgina: amount” of $1,500,000,00 fogather wilh el
extorslon, madifieations and renawals wilh'a girrent mgtunly date of Apdl 6, 2007. Gurenl principal outstanding balance ls $1,952,222.60,

DESGRIPTION OF COLLATENAL. UCC-t Financing Statoment an Aggounts Racelvable fiad with the Secratary of Stale of Navarls on Apil 17, 2008
as Diocument No., 2008011554-4, . :

DESCRIT L CHAN TERMS. BFFECHYE rii.E. 7: Matudy. date k& dto 2007, torrms andt eondil
&%@W&Mwm Ak 5, 200 ety dale 1 nereby meturided to July 5, 2007, Al ot and eondilons

“PROMISE YO PAY. € AND § COMPANY, INC, ("Borrower™) promises to pay to COLONIAL BANK, N.A. {"Lender”), or grder, In Imvful money of
1t kiniitedt Sfatos of America, the pringipal amaount of Two Milllan & 60700 Irellars ($2,000,000.00) or 80 much a2 may be outsianding, together

with Interest on the unpald cutstending principal haiance of each advance. Interest shall be caleulated from the date of each advance unti
repayment of each advance.

PAYWERT. Borrower will pay this loan In ons paymast of &l outatanding princlpel plus all accruad unpald interest on Jly &, 2007, [n sddillon,
Borrower will pay ragulsr menghly paymanis of sfl accrusd unpeld interest dus as of ench payment dats, beginning May 5 2007, with ail
subseqiient Interest payments to be due on the same dny of each month affer that. Uniess otherwise apread or regquired by spplicabie |aw,
prymnnts will be applied first to any accrued uapald Iateres; hen to principal; then to any unpalg collection costa; and then to any late
chargas, Intarest on this [oan Is computed On & 3657360 simpls intarest basts: that is, by applying the satlo of the annyal Interest rate over 8
year of 360 days, multiplied by 1he cutstanding pringipai belance, muliipiled by the actual number of days the principal batznce Is ouistanding.
Borrower wif) pey Lender a Lender's address shown above or 81 such other place & Lender may designate in weitlng.

VAIYABLE INTEREST RATE. Tha tntorest rale on this loan Is sublect to ahange frem lin To fime based on ¢hangas in an Index Whith Is the Crlonial
Bark, .A. Base Rala (he “ndex™), The Index & aol necessarly ihe lowast mts charged by Lender on ils loans and 15 set by Lender in ifs sola
distiretion, 1t the Index fecomes unavaliable duding the tarm of this foan, Lender may designate 4 substituta index sfiar aofifying Bomower. Lander wi
toil Earrowaer the curent index rate upon Borower's raguest. Tha inlarest rate change will not ocour more ohan then each dey, Borowar underslands
thal: Laixter may mdke loans Sesed on othsr ralss s wall, The Sndex curmently 18 8.250% per ennum. The Infarest rate 1o be applied fo the unpaid
prirgip balance durlng His loan will be at a rafe of 0.500 percentage polnts over the index, adjusted i necessary for any minimum and madmum rate
fimlinticss described bielow, rsuliing In an lnitial mte of 8,750% por annum. NDTICE: tindar 10 elreumstances wil the Inferest rate on this foan be less
than £.250% per anmim or mara than the maxdmum rate allowed by epplicable law.

PREPEYMENT; MINMUM INTEREST CHARGE. In any evenl, even upon full prapaymant of this Agreament, Bomower understands that Lendsr is
antled to a mintmum Inlerss! chesge of $50,00. Other than Bomowar's obiigaiion to pay any minimim intergst charge, Borrowar oty pay without
penalty &% o a porian of the amount owed sarller than It s due. Eary payments wil not, unless agresd to by Lander In willing, releve Borrower of
Borrowsr's ohligation ‘o conllnue to mike paymenis of acorued unpald inlesesl. Rather, marly paymenis wil reduce tha principat balarce due.
Barawer agrees not fo send Lander payments marked "pald In ful", "without recourse®, of similar language. 1f Borrewer sands such a paypent, Lender
may ecsep! it without lsing any of Landers fights under this Agreament, and Bomower will remaln chilgated to pay any furiner amount owad te
Lender. Al writan communications congerning disputad amounts, Including any ahesk or other payment Instrument het Indicates that the payment
constitutes “paymant In fll* of fhe amaunt owed of thal i tandered with other conditions or Ilmiations o as full satisfaction of a dpited amcunt must
ta mebed or detivered fo; COLDNIAL BANIK N.A.; Commarclal Landing ~ Las Veges; 4870 So. Fort Apache; Sulte 250; Las Vegas, NV 89147,

LATE CHARGE, If g paymant Is 10 days or mora [ate, Borrowsr wil be chargad 10.000% of ihe unpald portion of ine regllany schaduled payment
or $14.00, whichever |4 leas. - - . -

INTEREST AFTER DEFALLT, Upon dafault, Including failure to pay upon final maturly, the inferest rate on this Iuah shall bo inarsasad to 18.000% per
aannrt, However, In no event will tha interast rate excead the meximum Infesest rate imitations unds; applicabla law, .

DEFALLT. Each of the following shall constiiyte ar Even! of Default under this Agreement:
Poyment Defaull, Borrower faiis fo make any payment whin dus unday the indabledness. ‘
Other Detaulls, Bomowar falls 1o comply with or 1o pérform sy oibet term, chiigation, covenant o condition contalned in this Agretmant o in

sny of the Related Documenls of to comply with or to pedorm apy term, obiigation, covenant or condien contained In any other agreamant -

tinhvean Lender and Borrower, '

Falcs Stotements. Any warranty, re?resumaﬂorl or slafemant made or furnished 1o Lendar by Borrower-or on Borrower's behall under this

Agreemant or the Related Documents Is false or mislaading in any meferial respect, sither now or ot the tima made o7 furnishad or betemes faise
o misieading at any iime thereatiar, , N

Insolvency. The dissiution or termination of Bomower's exislonos as a going businass, tha Insclvancy of Borrower, the appelniment of & reeiver
- for rny part of Burower's proparty, any assignment for the benalit of crediors, any type of craditor workout, or the commencement of any
procesding under sy bankeuptey or insoivency laws by or against Barrowar,

Greditor or Forellure Proteadings, Commanzament of fomalosure or fxfellure progeedings, whether by judictal procedding, self-help,
rapossession o any ather malhad, by any creditor of Borrower or by any govarnmenial agancy against any collataral socwring ihe Indebiedness.
THis Inoludes a garnistunand of any of Borrowar's reaounts, ineluding dopoett aecounts, with Lendar, Howaver, this Event of Delault shall not
upply # thers Is & good faith dispule by Borowar us to iha valldlty or reasombleness of the ¢laim whigh fs the basis of the gradiior or fodaitura
prageeding end i Borower gives Lendar written notice of the cregitar or fesfalilye procesting and deposite with Lender menies or & surely bond

1?r ih?euredltor or lorfeiture procaading, In an amount delarmined by Lendér, In s sole discrelfon, as belng an adeguate reserve o bond for the
dispute, ) : :

{Evenis Attetiing Guarantor. Any of the praceding evants oomurs win respect (o any Susmnior of any ofthe indetiadness of any Guaranie dies
i beeomes ineompetant, or revokes or dispulas tha validity of. or fisbilty Under, any Gusranty of the Indabladness evidenced by tis Nota. [n the
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evirt of 8 death, Londar, at its optien, may, bul shall not be required to, permit the Guarantor's estals 1o : di Iy the obligations -
ariiing under the guaranty in 8 mannsr satislactory t= Lender, and, in dmﬂ: 40, oure any Event of Default, RoBMO ngenciianaly the obigeror

Crange fn Ownershly. Anychange in swnarship of twanty-five percent (25%) or move of 1he commen stock ot Bonower,

Aiveisa Change. A materlal advorss change eccurs In Borrower's financiul condition, o L. ¢ balfev
pufrmance of the Indabladness Is impairad, ha - o endat belleves tho prospect of paymant o

Cura Provisions. If any defaull, other than a default In payment is curalile and if Borower hes Aot i f
picvision of ihis Agroament within the preceding twek 4 0 urac. 1 B, sher vacomng. e potlon o Lontty

i ve (18} monthy, 3t may be curad 3f Borower, after receiving wrtien notice fom Lendsr
dumanding cure of such dafault: (1) cures tha.dafaun wﬂhlnlﬁﬂaan (18) days; or {2) it the cure requiras maore than Sttean (15) days, Immadiataly
In'atge steps which Lander deems In Lendar's sole discretion to be sufficient to cure the dofaull and iheraafter continues and compleles all
reesonable and necessary steps syfficent 1o produce compllance as soon rs rassenably prastical.

LENDER'® RIGHTS. Upon default, Lender may declere the enfirts unpald pri
iredally dus, and then BaraWet i pay thnt‘; bl . puld prineipal belenca under 1his Agreament and &l accruad unpal.d Inferest

ATTORNIZYS' FEES; EXPENSES. Lander may hiva or pay someoos else 1o help collect fiis Agranmant if Borrowar doss not pay. Botrower wil pay
Lender the) amount, “This Includes, subject ie any limils unter appleable law, Landad's afforneys' feas and Lander's legal axpangas, whetner or not
thare Is & lawsul, Including atorneys’ fees, expenses for bankrupley procesdings (ncluding efforls 1o modify or vacele any sulomabic stay o
injuncien), and appeats, I net prohibitad by applloable law, Borower alsa wif pay any court cests, in addltion fo eil olher slins provided by law.

GOVERNING LAW, This Agreement will be governad by faderal law spplicabls to Lender and, to the extent not presmpted by fadera! Jaw, the
I;wsﬂ;wf the Stete of Hevedp-lthout regard fo Hs conflicts of [aw previsions, Thls Agresment has been pecepled by Lender In the Siate of
svada.

CHOIKGE OF VENU :l/j?“

Nevads. {infllal um’f‘?} )
DISHONORED 4TEM FHE/ ‘Sartowbr wil pay a fae to Lendar of $25.00 if Borrower mekes & payment on Bowrower's loan and fhe chatk of
predithorliad chargd with Which Barrower pays Is later dishononed. :

COLLATERAL. Borrower acknowledges this Agreemant 15 segured by a UCC-1 Financing Statement on all assats and inciuding acsounts recalvabie.

LINE OF CREDIT. This Agrasrnant eviderces a revolving lins of credit, Advances under Ihis Agreement may be requesied only in witlng by Borowar
. of B8 provided In this paragraph, All communicailons, Instrustions, or directions by lelsphone or othenwise to Lander are o be directad 1o Lendar's
office shown abova, The fellowing parson cumerily I suthorizad, except a5 provided In this paragraph, to request advances and authorize payrants
under the line of cradil until Lendar recelves frem Bomower, at Lander's addrass shown above, wiitten nolice of revecalion of his ot her authariy:
HRAD LINDBLRG, Presidéni of C AND 5 COMPANY, INC. Advences ara to ba for pusiness purposes only. Borowsr agrass lo be Habls for al
sums sither: (A) advancad In accordance with the Inskructions of an aulhodzed parson or (B) crediled to any of Borower's accoun!s with Lender.
The unpaid principal balance cwing on this Agraament at any Ime may be evidenced by endarsemants on this Agrsement ar by Lender's Internat
records, Insfuding dally computer pnt~outs. Lender will have no obfigalion to advanca funds under this Agreament I (A} Borrawer or any guaranior
Is In defoult under the tecms of this Ageement or any agreamant that Borower or any guarantor has with Lendav, Inclucing any agreement made in
connacijon with the signing of this Agresmant; (B) Bamower or any guarantor ceases dolng business or is insolvant; (C) any guarantor seaks, clalms
or ofhowiie attarmpts fo imil, modily of rovoke sich guarentor's guaranica of this Agreament or any ather foan with Lender; or (D) Borrower has
applied funds provided pwsuant to this Agreement for purpeses ofher than those authorized by Lender. .

CONY{NLING VALIDITY. Except as expressly changad by this Agreemant, Ihs terms of the orginat obligation or obligalens, including i sgreemants
avideroed or securtng the obligation(s), remain unchanged and in fu force and efecl, Consent by Lender to this Agraement doas nol walve Lender's
right o slrict performance of the ebligation(s) as changad, nor obligate Lander 1o make any kilre changs In ferms. Nothing in this Agreemant wil
constiilte o sallstactiun ot the abligation(s). it ls the Intention of Landar to retain as fable purfles af makers and endersars of the original okbligation(s),
includrng sccammodation perlies, unless 4 party 1S exprassly relaasad by Lender in wrillng, Any maker or endorser, Inciuding accommodallon, makers,
will ned b released by virue of this Agreement. If any persen who skined the orginafl obligation does not slon this Agreament below, than sl persons
signing hirow acknowtedges ihat this Agreement is given condiionalty, basad on iha representaion o Lender that the non-signing party consents o the

changss and provisions of is Agreemaen! or ofheiwise will nel be relsased by it This waiver epplies, not anly to any Initial sxdension, modification o
raloass, tut also 1o ali such subsequent actlons, . - :

COMPLUINGE PROVIBION, Borrawen(s} and GWMMS} novaly agrea o killy coaparale with any and al! reasomabila requesls made oy Lendar or
Lender's tlosing agent, i¢ adjust for and correct for erors In tha foan slosing dacumentation, including bBul not iimited 1o, exsouling any additionat
documanindion reascnebly deemad nocessary or daslreable by Lender tor compliancs purposes.

Borrewsi(e) and Guarantors} addiilonally Rgrea and covenant that 1he ioan closing dooumentalion, Including any documentation exscutad after the
dale o clising In accordance with this compliangs provision, wit conferm and be acceptable n the markst plece in the instance of assignment,
transtxm sale or conveyancs by Colontal Bank, N.A. of its nterast In and 1o ssld loan documentalion. :

SUCCHSRORS AND ASSIGNS. Subject to any Iimflations stated In this Agresmant on itansfer of Bomower's Inlaras!, this Agreament shall be binding
wpon snd Inure to ihe benelt of the pities, thelr succassors and sseigne. 1t ownaemship of the Collateral bacomes vasted In & pefson othar than
Borrowar, Lender, withqut notice to Borrower, may deal Witk Borrower's successors wilk: reference 1o this Agresment and the indeblednass by way of
fobaurrnce or axtension withelt relbasing Bovawaer from the obligalions of ihis Agrearmert or Uabllty under the indebladness.

K NOTIFY 1J8 OF INACCURAYE INFORMATION WE REPORY TO CONSUMER REFQRTING AGENCIES. Plaase nolify us it we report any inaccurale
Infornulicn: abeut your geeaunt(s) to & consumer reporting agency. Your wiitien notice descriking the specic inaesuracy(les) should be sant to us gt
1he tallowing acldrass: COLCNIAL BANK, N.A., Commarclai Lending - Las Vagas, 4870 So. Fort Apacha, Sulle 250, Lus Vagas, NV 89147,

 MIBEYLANECUS PROVIBIONS. H any perl of thin Agresmant sannot ba naferead, ihis feot i not atfect the vest of 1he Agravmant. Lende may
. celay orfeaga daforeing any of s rghls or ramadios undar this Agresmant withaut losing tham. Borowar and any ofher pemon who signs, guarantoas
- of @ndytips this Agreement, to tha exdant aliowed by law, walve presanimant, demand for prymaent, and actice of dishenor, Lipon say change In the
tors "o his Agrerent; and wnfess ofhierwise expressly stafed i willing, no parly who signs {his Agresmant, who'fisi &s maRer, guaranfor,
%ﬁﬁw naker or endorear, shall Do rofeased from llabllty. All such parties agroe that Bendsr may renaw or sxiand (rapeaisdy wnd for any

L ;.lit. Borcower agress upon Lander's raguesi fo submit to the |uriscicllon of the courts of Clark County, Siate of

uliai) s |oan or releasa any parly or guarantor or collaterel; or impalr, 1A% 1o realize upon or perfact Lendar's seowity injerast In Uw colieteral;
Jilitte-agy oinar golien doemed nevessary by Lander without e sonsant of or nofise to anyane, Al sush parties also agras that Lendee may modiy
I b J‘;ﬂ! ‘gﬁm consant of or notice 1o anyone other then the party with whom the modification 1s made. The cbligations under this Agreamant are
Joimpimcievirl. - ‘ ' ‘ ' '

L] Ed
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Felerances in the anadsd ares ara for Lander ¥ uge anly and dp nat lsm:t the appfuabllrty of 'thés dﬁc‘um i

Any item sbova contaiping " **" has been pmitted due to text rangh ﬁmﬂaﬁjj

Borrcm.'-ar: CAND S COMPANY, INC. : Lender: COLOMIAL B
" 2815 Golemnn St. o T Cpmmeggial hg?
N. Las Yegas, NV B9032 : 4820 So, Fort e .
: Suite 750° : i
Lax Vogm. N 89‘14? ARDE
Principal Amount: 42,000,000, 60 Initial Rate: B.750% -+ Date af Agmemam duLy_-

DESCRIPTION OF EX)STING INDEBTEDNESS. Promissory Note dated Apsil 5, 2006 in the origingd amount of $1,500,000,.00 togé SE" ;
extengion, modifisations aﬂd fengwials with a currert matwity date of July 5, 2007, Current prmc:pal auwtstanding balance is $1,85B, 232 ﬁQ,

DESICRIPTION OF COLLATERAL UCC-1 Fiancing Statement on Accourts Recelvable fitad with tha Secretary of State of Nevade on Ap!II 12?, 3 '
2006 as Documant No, 2008011954 8 o

DESCRIPTION OF CHANGE IK TERM : o 0T wym fs hetsby extended v October B, 2007, AR otte? M‘ﬁ":bnd
coqdmnns ramain tha same aadin full forc:a and affect,

FROMISE TO PAY.- & AND 5 COMPANY, INC. ("Barrower™} promises to pay 16 COLONIAL BANK, N.A. {"Lender™), or order, in lawful maney of
the Unjted States of America, the principal amount of Two MBllon & 00/100 Dolars (62,000,000.00) or so much &% may be outstanding,
togurthr with interest on the unpald outstanding principal balance of each advance, Interest shall be csiculated from the dote of sach advance
umidl repayment of each advance,

PAYMENT, Bosrower will pay this Joan In one payment of all outstanding principal plus all accruod unpald interest on October &, 2007. in .
addition, Borrower will pay regular monthly payments of il accrued unpald interest due as of each payment date, baginning August 5, 2007,
with ol subsequent intorest payiments t0 be due on the same day of each month after that. - Unlear otherwise agreed or required by applicahia
I#wr, prayments will be applied first 10 eny accrued unpaid interest: then to principat; then to any unpald coliectlon ¢oms: and then 10 any tate
chavgea. Interast on this loan s computed on a 366/360 simple Interest batls; that 1, by applylng the ratio of the annwal Interest rate over &
yew' of 360 days, muitfipilad by the cutstanding prineipal balanee. multiphied by the setusl number of days the principal balance is cutstanding.

- Bowower will pay Lender at Lender's ardress shown above or at such other place s Lender may designate fn writing.

VAGIABLE INTEREST RATE. The intersst rate on this ben Is subject to change from tima to time basad on changes in an index which fs the
Colanial Bank, N.A. Base Rate itha “Index™). The index Is not necessarily the kowest rate chargad by Lender on ite logne and is sot by Lender in
ita sols discretion. |f the Index bécomes unmvailable during the term of this loan, Lender may designete a substitute index atter notifying
Borrowar, Lender will tell Borrower the current index rats upon Borrower's request. The interest rate change will not cccur mora often than
sach day. Borrower understands that Lender may make loans based on other'rates as wall. The ladex currently is B.250% per annum. The
intarast rate to be applied to the unpaid principal balance durlng this toan wili bs at a rate of 0.500 percentage polnts over the index, adjusted if
netgusary for any minimum and maximum rate liraltations describad below, rasulting in an initiat rate of B,750% per annum. NOTICE: Under no
cirsurnstances will the intorest rate on this loan be lesz than §,260% per annum o more than tha maximum rate aliowed by applicable law.

PREPAYMENT: MINIMUM INTEREST CHARGE. In any event, aven upon full pregeyment of this Agreement, Barrower undarstands that Lender
Is enlitled ta @ minimum fntorest charge of $50.00. Other than Borrower's obligation to pay any minimum interest charge, Borrawar may pay
withaut penalty all or a partion of the amount owed aarlier than Tt s dus, Eary payments will not, unless agreed 1o by Lender In writing, relleve
Borrowrer of Borrower's ohligation to continue 1o make payments of actrued unpad interest. Rather, early paymants will raduce the principal
balares due. Borrower agress not t¢ send Lendsr payments marked "paid In full*, *without recourse”, or similar language. If Borrower sends
such § payment, Lender may accept it without lesing any of Lender's rights under this Agresmaent, ‘and Borrower will remain obligated to pay
any iurther amount owed to Lender., Al written sommunicetione ¢oneerming disputed amounts, including any check er other paymem
instrumaont that indleates that the payment constitutes "paymant In full* of the amount owad or thet is tendsred with ciher conditions or
limitations ar as full satisfaction of a disputad amount must be mailed ar delivered to: COLONIAL BANK, M. A., Commarcial Lending - Las Vegas;
4670 5o, Fort Apache; Suite 250 Las Vegas, NV 89147,

LATE CHARGE, If a paymant js 10 days or more late, Borrower will be chargad 16.000% of the unpaid portion of the regularly acheduled
payvnant or $160.00, whichever Is less.

INYIEREST AFTER DEFAULT. Upen default, including faifure to pay upon final maturity, the interest rata an this loan shal ba Incremsed to
18.¥)% per annum, However, in ne avent will the interest rate excead the maximum interest rate Hmitatlons under applicable law.

‘BEFALILT. Each of the feilowing shail constitute an Event of Default under this Agresment:
Payment Default. Borrower fails to make sny payment whan dus under the Indebtedness.

Qther Dofaults. Borrower fails to comply with or to parform any other term, abfigetion, covanant or condition contained In this Agresment
ut in any of the Related Dosuments or to comply with o to perferm any term, cbligation, covenant or condition containad In any other
ngrasmant between Lender and Borrower,

FFalse Statements. Any warranty, representation o statement made of furnished to Lender by Barrower or an Borrower's bahalf under this
Agraement or the Reloted Dotuments is false or misleading in any meterial saspect, aither now or at tha time mads er furnished or becomes
fuise or misleading et any time thereafiar.

Insolvency. The disschution or tarmination of Barrower's axistance as a going business, the inselyency of Borrowar, the appointmant of a
racaiver for any part of Borrower's pfoperty, any assignment for the benefit of craditors, any type of creditor workeut, or the
pommencement of any prosaading under any bankruptey of Insoivency jaws by or egainst Borrawer,

Craditor or Forfeiture Procasdings. Commancement of foreclosure or forfelture proceedings, whather by judicia! proceeding, aslf-help,
rapossession or any other method, by any creditor of Borrower ar by any goveromental agency against any cellatarel securing the
Indebtedness, This includes a garnishment of any of Bowower's accounts, incliding deposit accounts, with Lender,  Howaever, this Eveat
of Default shall net apply if thare it a good falth dispute by Boreowar as to the vallkdity or reasonableness of tha claim which is the basis of
the creditor or forfeitura proseading and if Borrower gives Lender writtan notice of the creditor or forfeiture praceading and deposits with
Lendar monies af a suraty bond for the ereditar or forfaiture proceeding, in an amount determined by Lendar, In its sole discration, as baing
an adeguata raserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events oceurs with reiapact tc any Guarentor of any of tha Indebtedness or any
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Guaranter dies or basemss incompetent, or revokes ‘ar dispufes the validity of, or liablfity under, any Quaranty of the indebtedness
avitencad by this Note, In the event of a death, Lender, at its option, may, but shell act be required to, permit the Guarantor's estate to

assame unconditienally ths obfigations arising under the guaranty in 2 manner satisfactory to Lender, and, in doing so, sure any Event of
Diefault,

Charge Tn Ownarship. Any change in ownership of twenty-fiva percent (26%) or more of the common stock of Borrower.

Adwirse Change, A material adverss chenge cccura in Borrower's financlal condition, or Lender believes the prospect of payment of
rerfirmance of the indebtedness Is impairec.

Cure Provislons, i any default, ather than a default in payment is curable and if Borrower has not been given a notice of @ brzach of the
samy provision of this Agresment within the preceding twelve (12) months, it may be cured if Borrawar, after recelving written notice from
Lendar demanding cure of such default: {11 cures the dofault within fitteen (15} deys; or (2] ¥ tha eyre raquires more than fiftean {15]
diys, Immediately initiates steps whish Lender deems In Lender's sole disceetion to be sufticlent to cure the dafauit and thereafter
Gontinues and complétes sl rezaanable and necessary staps sufilcient to produce compiance as soon as reagonably practicel.

LENDER'S RIGHTS. Upon dafault, Lender may daclare the-entire unpaid principal balance under this Agreement and gli agarued unpaid interest
immediataly dus, and then Borrower will pay that amount. '

ATTORMEYS' FEES; EXPENSES. Lender may hire &1 pay someone elsa to help collact this Agreement ¥ Barrower does not pay. Barrower wil
pay. Lender that amount. This Includes, subject to any fmits under applicable law, Lender's attorneys' tees and Lender's legal axpenses,
whether or ot there is a lawsuit, including attorneys’ fens, expenses for bankrupicy procesdings fincluding efforts to modify or vacats any

automstl: stay or injunctionl, and appeals. 1f not prohisited by applicable law, Borrows: alss will pay any cour tosts, In addition 10 all othet
sums pravidad by faw. : . .

GOVERNING LAW. This Agreamant will be gavemed by federal law applicable to Lender and, to the extent not presmpted by federat law, the

laws of tha State of Nyvada without ragard to its conflicts of law provislons. This Agreament has bean acceptad by Lender In the State of.
Navada. .

CHOIZE OF VENUE. If thers Syl

A

State of Navada. {Initlal Here %’jﬁ@r

DISHINCRED ITEM FEE, Borfower wili pay a fee to Lander of $26.00 if Borrower mokes a payment on Borrower's loan and the check or
preauthanizad charge with which Borrower pays is lster dishonored, '

CCLLATERAL. Bosrrower acknowledgas this Agreement is sacured by a UCC-) Financing Statament on all assers and including accounts
recaivible. '

ptrower agrees upon Lander's request to submit to the jurisdlction of the courts of Clark County,
) . ;

LINE OF CRED{T. This Agresmeont evidences a revolving line of credit, Advances urder this Agreement may be raguested only In writing oy
Bonower of as provided in this peragraph, AR communications, instruclions, or dirasfions by telephone or otherwlse to Lender are to ba
diretted to Lender's offica shown above. The followinp person currently is authorized, excapt as provided in this paragraph, 1o reguest
advarites and authorize payments indar the line of oredlt until Lander receives from Borrowaer, at Lender's addrass shown aboava, written notice
of ravogcation of his ar her-authority: BRAD LINDBURG, Prasident of G AND S COMPANY, INC. Advances are ta be for busliess purposes only,
Borrowrer agraes to be liable for all sums gither: (A) advanced In accordence with the instruotions of an authorized person or {B} cradited ta
any of Berrowar's acgounts with Lendar. The unpaid principat balance owing on this Agreamant at any tims may be evidenced by endorsements
.on'this Agraemant or by Lendar's jnternal records, including dally computer print-outs. Lendsr will have no sbligation 1o advance funds under
this Agreement if: {A) Borrower ov any guarantor is in default under the terms of this Agreement or any agreemant that Bosrower or any
guarentor has with Lender, including any agreement made in connection with tha slgning of this Agreemant: (B) Bortower or any guarantor
«-censy doing business or is Insolvent; (Cl any guarantor saeks, claims or otherwise attampts to limit, modify or revoke such guarantor's -
., gueranten of this Agreement or any gther loan with Lemder; or (B} Borrower has appiled funds provided pursiant to this Agragmant for
‘- * "purpores othar than those authodizad by Lander, ) o

'+ CONTINUING VALIDITY. Excopt a8 expressly changsd by this Agresmen, tha terms of the orginal obligation or obligetiens, including all
agresmants gvidenced of secusing the obligationis). remain unchanged and In fulf far¢e and effect. Consent by Lender to this Agreament does
A0t wiaive Lender's right to strict perfarinance of the obligation(s) as changad, nar obligate Lendar to make any future change in terms, Nothing

. In this Agreemant will constitute » satisfaction of the obilgmtionis). 1 is the intention of Lender to rotain as lable parties all maksrs and

" endomets of the original obligation(s}, including accommedation purties, unless & parly is exprossly releasod by Lender In wrifing. Any makar of

* . endorser, Incfuding accommodation makers, will not be veleased by virtue of this Agreemant, Hf any pérsan who signed the origingt abligation

-does not sign this Agreement befaw, then all persons signing below acknowledge thet this Agreament ts given conditionally, based on the

“yepréserdation to Lender that the non-signing party consents to tha changas and provisians of this Agresmant or otharwise will pot be relessed

by-it: This weiver applias not enly to any initial extension, maodification or relesse, hut also to all such subaequent actions. :

oo CORELIANCE PROVISION. Sorrower{s} and Guaramiosls) hereby aprea 1o fully ceoperate with any and ail reasonable requesta made by Lender
. rar Lender's closing agent, to sdjust for end correct {or emors in the losn closing documantation, Including but not fimited to, executing sny
additional documentation reasonably deemed necesuary of dasireable by Lender far compliance purposes,

. .Bdrg‘mwer{s) and Guaranitorls} additionally agree and covenant thet the foan closing documantation, Inciuding any documentation executad after .
", thg atn of closing In accordince with this compliance provisian, will contosm and be acceptable in the markat plage In the instance of
-, asslrenent, transform saie or ¢onveyance by Cotonial Bark, N.A. of its interest in and to said laan documentation, - ’

SUCCEHRORS AND ASSIGNS. Subjact to any Hmitatiens siated in this Agresmaent on trapsiar of Borrewer's Interest, this Agresment shall be
binding upon and jnure ta the benafit of the parties, thelr successore and assigns. If ownership of the Collateral bacomas vestad in a peraen
other then Barrower, Lendes, without notice 1o Borrower, may deal with Borrower's successate with referance to this Agreement and the
indebtetiness by way of forbaarance or extension without relaasing Borowsr from the obligations of this Agreement or liability under the
Jndebiaciness. ‘ - ‘

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify ws If we raneet any ig

. in¥Siimasion about your a6cOUNt(s) to @ consumar reporting agency. Yaour written notice uascrihingthg\gaciﬁg ingpeumey | ?\Zfﬁ

: _"@;’a‘;’ﬂm following addreos: COLGNIAL BANK, N.A. Commerciel Leading - Laz Vegas, 4670 GoiForfArashi, Beiths d

3 25 - . . . i . 5 ‘f" ;

.

b

Lo . . o
MISUSLLANEOUS PROVISIONS, IF any part of this Adiesmant cannot ba enforgad, i fadkb
V' " may delay o forgo enforcing any bf its dging or yemenles under this Agrepment 3
‘algni, ‘guarantess or endorses 1his Agreement, to the axiant slowad iy I
Upnis ey’ ¢hange in the tarms of this Agraamant, énd, urilags oth Rk
jag' mntker, gusrantar, accommodation m‘f‘ endgr:
1,
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is rrada, The obligations undar this Agranment are jolr-sing quwr,al. .

FRIOR TO SIGNING THIS AGREEMENT, RORRGWER READ’AND UHDERS;TQOO ALL THE PROY,
VARIAELE INTEREST RATE PROVISICNS. BORROWER AGAEES-TO THE TERMS OF THE Amm%

parlins alst agree that Lendar may modify-this loan wlthqv,;}.a 11T bf m ndtice.tn armgg athk'gd"an 1;13 pgnyw&h,

BORROWER:

. ROMPANY, \NC, -

p———p
LANLA PRO Lansfrrp. Vb, 5,000 Cape. Warbod Fiorela Sabriuns, ite. 1381, 3007, ABNGR fasuval, - WY TAMWADRCRLALIDRG FE Thas?) MA
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R ;!,HAN_IGE IN TERMS AGREEMENT

3 ad X & ’mq 2 T Al &: o 2
&5 Apdve arg fof Lendes's'use oply ond do not fimit the apphicabllity of this document to any particular loan or kem.
;s Y (kem above contaififag ®** ** has beon omitted due to text jenpth limitationa. .

MRENY, INC. Lender: COLONIAL BANK, N.A.
ahish K Commerclal Lending - Las Vagas
¢, MV 89032 A670 So. Fort Apache

L 5 Sulta 250 -

Las Vegas. NV 89147

,. .. Initlal Rate: 7.750% Date of Agreement: January 18, 2008

-Promissary Noté dited April 5, 200G in the arlgina) amount of §1,500,000,.00 together with ai
the & currertt fwaturily cate of October 5, 2007, Current principal outstanding balance is

; : -Finaqc]ﬁg Statement on Accounts Receivable fled with the Secretary of State of Nevada on Aprll 17,
RVt ; " — e :
BRs s M‘dﬂe is herdby sxtended te February B, 2008, Floor ierest
ik i nd 1 full forca and effuct. - '
PRONISE TE, L
the Ukited States of Amerlca, thé prncipal ameunt of Twa Milllarr & 00/100 Doflars {$2,000.000.00) or so much ax may be outstanding,
togetlvar with interest on the unpaid outstanding principal batnce of each advanca. Interest chad be calculated from the dote of each atvance
unijl repayment of aach advance. :

PAYMENT. Boprower will pay thiz foan In one payment of oll outstending princlpal plus ail pecruad unpakd Interest on Februsry 5, 2008, Unless

othuralse agreed or required by applicsble law, payments will be applled first to any scerued unpaid interest: then to principal then 1o any
unpald collection costs: and than 10 any {ete charges. Interest on this fonn I computsd on 8 365/360 simpip interast basfa: that Is, by applying
the railo of the annusl Interast rate over a year of 360 days, muitipiied by tha outstanding principat balance, mutiplied by the actual number of
deys the principal balance I outstanding. Borrowar will pay Lender at Lendar's addrexy shown sbove or at such other place as Landar may
duslgrats In wiliing. - -

VARIABLE WNTEREST RATE. The interast rate on this loan Ig subject to change from time 10 tirme based on changes in 2n index which is the
Coltmial Bank, M.A, Base Rata ithe “index™), The Index js not necessarily the lowest rats charged by Lendar on its laans and is set by Lender in
JIts neln discretion, If the indax becomes unsvailable durlng the term of this joan, Lender may deslgnate a substitute index after notifying
Borroveer, Lender will tell Bosrower the current Index rate upon Borrower's requesl Il'he interast rate change will not oceur mare often than
each day. Borrower understands that Lsnder may make loans besed on other rates a5 well. The Index cumently Is 7.250% per snnum. The
Intwrett rata to be applied to the unpald prinelpal balance during thia Joan will ba a1 a rate of 0,500 percentage points over the index, edjuated if
necugsary Jor any migimum and maximum rate limitstions desctibed balow, resulting in an inftial rate of 7.760% per annum. NOTICE: Under no
cirzwmstances will the [ntarast rata on this loan be less than B.500% par anaum or more than the maximum rate allowad by sppiicable law.

PREPAYMENT: MINtMUM INTEREST CHARGE. In any event, even upon full prepayment of this Agreament, Borrower understands that Lendsr
is eniitled to a minimum Interest chirge of $50.00. Other than Berrowar's obligation to pay any minimum Interest charge, Borrower may pay
withoust penalty all or a pertion of tha amoum owed aarlier than it is due. Early paymants will not, unless agread to by Leadsr in writing, relieve

Borrower of Borrower's obligation o continua to make payments. Rather, early payments will raduce the principa! balance due, Borrower .

agraek not to send Lender paymants marked "paid in full”, *without recowrse’, or similar language. If Borrower sands such = payeent, Lender
mby accept it without losing any of Lendar's rights undsr this Agraemant, end Borrawer wili remain obligated to pay any further amount owed 1o
tandar, All written communications congerning disputed amounts, Including eny chack of ather payment instrument that indleates that the
paymant constitutes "payment in full® of the amaunt owed or that is tendared witht other conditions or timitstlons or as full satistaction of 2
dhsgnited amount must be mallad or delivered tor COLONIAL BANK, N.A.; Commersial Lending « Las Vegas; 4870 So. Fort Apaghe; Sulte 250;
tas Vagass, NV 89147, -

LATE CHARGE. H a payment is 10 days or more fats, Borrowar will be charged 10.000% of the unpaid portion of the ragularly schaduled
payraitit or £15D.00, whichsvar Ts loss. : . .

NTEREST AFTER DEFAULT. Upon default, inniudlng falture to pay upon final maturity, the interast rate or this Ipan shalf be incraased to
18,300% per annum, Howevar, in no event will the intorest rate excoed the maximum interest rate limitations undar applicable law,

DEFALT, Each of the following shelt constitute an Event of Default under this Agreement:
Foymant Defauft. Borrower falls to make any payment when dua under the indebledness.

Other Defaults. Boprower Jails to comply with or 1o parform any othar tarm, obligation, covenant or conditiont containad in this Agreement
¢t in any of the Related Documants er to comply with or to parform any term, obligation, covenant or condition contained in any other
agreament betwean Londer and Borrowar. : ’

False Statemants. Any Wastanty, representation or statemaent made or furnished ta Lander by Borrower o on Boreawser's behalt undst this '

Agreament or the Retated Documents is false or misteading in any material respect, sither now ot at the time mada ot furnished or bacomes
false or misisading at apy time theraafter. .. :

insalvency, The dissolytion or terminatlen of Borrower's existence as & going business, the insolvency of Borrowsr, the appointmant of &

recelver for any part of Borrower's proporty, any assignment for the benefit of cradltors, any type of creditor workout, or the

 vommencemant of any proceading uadar any bankruptey or Inssivancy lews by or against Barrower.

Creditor or Fortsliure Procesdings. Commengement of foresiosura or farfeiture pracesdings, whether by Judisial proseeding, self-help,
repossassion or any other method, by any creditor of Borrower or by any govemmantal agancy againgt any collateral securlng tha

indabtadness, This inciudes.a gernishment of any of Borrowar's aoeounts, including deposit accounts, with Lender. Howevar, this Bvent

of Befault shall not apply if there is & good falth dispute by Borrowar as to the validity or reasonableness of the claim which is tha basls of
the creditor or forfeitura procesding and it Borrowar gives Lander written notlce of the eraditer or forfeiture proceeding and deposits with,
Y.erider monies or & surdty bond for the creditor ot forfalture proneeding, in e emount dbtermined by Lende, in Tts sole discration, a3 being
an adequate reserve ar baad for the dispute. ’

Events Affecting Guargntor, Any of the praceding events occurs with respoct to any Guprantor of any of the indabtedness of any

AV & AND S COBIPANY. ING. l"Bo:klht"J_‘prgnﬂns 15 pay to COLONIAL BANK, N.A. {"Landes™), or order, In lawful money of -
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{3uarantar -dies or bscomes incomipetent, of ravokes or disputes the validity of, or lisbility under, any Quaranty of the Indebtedness
widanced by this Note. In the avent pf 2 death, Lender, at its option, may, but shell not be required ta, permit the Guarantor's estate to

ajsume unconditionally the obligations arising under the guaranty In a manner satisfactory to Lender, and, in dolng so, cure any Event of
Pefuuit, ’ ’

[Ghange In Ownership. Any changa in ownaership of twenty-five percent {25 %} or more of the commen stock of Borrower,

Adverse Change. A materidl adverse change ocewrs in Borrower's financial condition, of Lender believes the- prospect of payment of
perfermance of the Indeitedness Js Impaired. .

Sure Provisions, If any default, other than a default ik payment i curable and if Berrower has not been given @ notice of a breach of the
sArne provision of this Agreament within the precading twelve {12] months, it may be cured if Borrower, after receiving written notice from
Larydar demanding cure ot such default: 11) cures the default within fiteen 11B) days; or 12} if the cure requires more than fiftean {15}
days, immediately initiates steps which Lender deems In Lendsr's sole discretion to be sufficient 1o cure the default and thereafter
continues and completes all ressonable and necessary steps sufficient to produce compliance as s0on as reasonably practical,

LENDIER'S RIGHTS. Upon default, Lender may declare the entire uppaid principal balance under this Agresment and 2Y accrued unpaid intersst
immedintety dus. and then Barrower wiit pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay somacne sise to halp taflsct this Agreement if Borrower doas not pay- Borrower wit
pay Lender that amount. This includes, subject ta any fimits under applicable faw, Landar's aftormeys’ fees and Lender's lepal exponses,
whather or net there is 2 lawsult, Including attorneys’ fees, oxpenses for bankfupicy procaedings fincluding offorts to madity or vacate any

Automatic atay or injunetion), and appeals, f not prohibited by appliceble law, Borowar also will pay eny court soats, in addition to sl pther
sums provided by law,

GOVERMING {AW. . This Agresmant will bt governed by faderal faw appiicable to Lander and, to the extant riot preemptad by fadarak law, the
laws of the State of Nevads Without regard to Ha confiicts of law provisions. This Agresment has bean sccepted by Lender in the State of
Navedla, ’ ] .
CHOIGE OF VENUE, if there
. State of Nevade. {fnltial Here

DISHONORED JTEM FEE, Borrowel will pay a fee 10 Lender of $25.00 if Borrower makes a paymant on Borrower's Joan and the chack or
preanthorized charge with which Borrower pays is later dishonored.

COLLATERAL. Borrower ncknowledges this Agreement is secured by a UCC-1 Financing Statemart on ali essets and including sccounts
. recelvable. - o

rrowar agrees upon Lande;'s request 1o submit to the Jurlsdiction of the courts ot Clark County,
}

LINE OF CREDIT. This Agresmant evidences a revolving line of cradit. Advances under this Agreement may be requested only in writing by

. . Bofrower or &8 grovided In this peragraph. All communlicalions, Ihstructions, or directions by telephone or otherwise to ‘Lender are to ke

.- directed to Lender's office shown sbowve, The fallowing person or persons are authorized, sxcapt as provided in this paragraph, to request

", stvances and authorize paymaents under the line of cradit until Lander receives from Borrgwer, at [ender’s address shown above, written notlee

_ of revotation of such authority; BRAD LINDBURG, Plesident of C AND & COMPANY, INC. Advances are to be for buslness purpoass poly,

. Borrwer agraes to be flable for all suma either: {4} ddvanced In aceordance with the instruetions of an authorized person or (B} aredited to

any of Borrower's accounts with Lender, The unpakd prirkipal balance owing on this Agreement at any time may be evidenced by endorsements

" on this Agresment ar by Lender’a intarnal rechrds, inchuding daily computer print-outs. Larder will have no obligation to advance funds under

this Agreament If: (A} Borrower or any guarantor is in default under thg temms of this Agreement or any agreement that Borrewer or any

guaramor has with Lender, including any agrasment made in connection with the signing of thls Agreement: (Bt Borrowar or any guaranio!

.. -ceases doing business or is insalvent; [C} any guarantor seeks, claims or otherwise attempts 1o limit, modify or revoke such guarantor's

. guarantse of this Agreement or any other loan with Lender; or (D} Borrower has applied funds provided pursuant to this Agreament for
purposes ather than those authorized by Leader. .

- CONTINUING VALIDYTY. Except ag expresely changed by this Agreement, the terms of the priginal obligation or obilgations, including sl
-+ egreemonts evidenced or securing the obligation{s), remain unchanged and In fult force and effect, Consent by Lender to this Agreemant does
" ot waiva Lenders right % sttict performance of the obligetionls} as changed, nor obtigate Lander to make any future change In twims, Nothing

In this Agreement wil constitute a satlsfaction of the obligation!s), it Is the intentlon of Lender 1o rataln as liable partles all makers and
endorsars of the originat oblipationis), Including accommedution parties, unleas e party Is saprosshy released by Lendor in writing, Any maker ar
endmser, inchuling sccommedation makers, will not be released by virtue of this Agresment. It any person who signed the original abligation
‘dosn ot gign this Agreement below, then all persens aigning below acknowledge that this Agreement Is given conditionally, besed op the
" yeprazantation 1o Lender thot the non-signing party consents to the changes and provisions of this Agraement or otherwise will not be raleased

by it. This walver applies not only 1o any initial extension, modification or release, but alsa to all such subsequant actions,

. COMPLIANCE PROVISION, Bomrower{s) and Guarantorisy heraby agrae 10 fully cooperate with any and sil reasonable reguasts made by Lander
B or-Lender's closing agent, 10 adjust for and correct for efrors In the loan clesing documentation, insluding but not limited to, executing any
T additionsl dosumertation reasonably deemed necessary or desireable by Lendsr for comphiance purposes. :

Bosraveeris] and Guarantor|s) addltiohallv agree and govenant that the loan closing dogumantation, including eny documentation exvcuted eftar
the ¢ste of closing in accordance with this compliance provisior, will conform and be acteptable in the market place in the lnstance of
agsignment, transferm sele or conveyance by Colonlal Bank, N.A, of its interest in and 10 said loan decumentation, ’

SUCGEESSORS AND ASSIGNS. Sublect to any limitations stated In this Agreement on transfer &f Bortower's intarest, this Agreement shail be
_biaging wpon and imwse 1o tha benefit of tha pestins. thelr succesnors snd assigns. )f ownerahly of the Colistural becomss vested v & persen
other than Borrowar, Lehder, without notice to Borrowar, may deal with Borrower' successcrs with refarance to this Agreement and the

Indebtudness by way of forbearante or extension without relessing Borrower from the obligations of this Agreement or lability under the
Indettdness, :

NOTIFY US OF INACCURATE INFORMATION WE AEPORY TO CONSUMER KEPORTING AGENCIES. Plassa notlly us if we report any [naccuréte
Inforsnation &bout your sccountls) 1p 8 consumer teporting sgency. Your written notice describing the specific inaccuracyles) should be sent to

ug at the following sddress: COLONAL BANK, N.A., Commacial Lerding - Las Vages, 4670 Se. Fort Apache, Suite 250, Las Yegas, NV
BB147. . ’

o MISCHLANEOUS PROVISIONS, {f any birt of this Agreament carinpt ho enforcetl, this fact will not affect the rest of tha Agresment. Lender
&+ may delay or forge enforcing any of its dghte or remadies under this Agraement without josing tham. Borrower and any other person who
-,  slgns, guarantees or endorses this Agregment, to the extent llowed ¥y law, walva presentment, demand, for payment, and notise of dishonor.
.:  Upon any change in the terms of thig Adeeament, gnd unjess oilmpyise expressly stated in writlng, no party whao signg thiz Agreemant, whather
" -maksr, quarantor, accommogatipn Mﬁlﬁqri‘dﬁmh 3 ¥ B2, from hisbifity. Afi such p“%s agree that Lends: may rensw of extend
R 43 . . . . . . . .

P PRTRL AR T
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Q

g R " CHANGE IN TERMS AGREEMENT
£ Loai'No: 803&93245'3 {€ontinued) - . Page 3

irepagtedly ang for any langth of thma) this loan or releese any party or guaranter or coliateral; or impa[r fall to realize upon or parfect Lender's
security interest in the colisteral; snd 1ake any othgr zotion deemed necessary by Lentder without the consent of or notice to anyana. All such
pamea al20 sgree that Lendar may modify this Joan wuhou: tha Zonsent of o notice to anyons other than the party with whom the modification
is rnockz. The obligations under this Agreement are joint and several,

PRIOF 7O SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTQOD ALL THE PROVISIONS QF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PAOVISIONS, BORROWER AGREES TQ THE TERMS OF THE AGREEMENT.

BORROUWER:

COMPANY, INC.

AANEN PO Lo Voty K8 AR Com, Hirked Pssals Saidiond, e, 1IN, SO0, A ghoo Remrvmd. « B DASEVADAMIAL I 302 FC T3040 -3
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Honorable Mike K. Nakagawa
United States Bankruptey Judge

ered on Docket
cember 16, 2013

o0 ~F

9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134
Phone: {702) 669-4600 ¢ Fax: (702) 669-4650

HOLLAND & HART LLP

Patrick Reilly, Esc.{6103)
Lars K. Evensen, Esq. (8061)
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
Phone: (702) 669-4600
Attorneys for FDIC, receiver for Colonial Bank, N.4.

UNITED STATES BANKRUPTCY COURT -

DISTRICT OF NEVADA
Inre: - Case No. BK - 08-22706-MKN
C & S COMPANY, INC. Chapter 11
Debtor:
. ORDER
GRANTING MOTION TO

DISTRIBUTE BOND FUNDS HELD IN
THE COURT REGISTRY DOC #783
IN PART AND CONTINUING IN PART

Hearing Date: November 20, 2013
Hearing Time: 9:30 a.m.

TI-ﬁS COURT, on November 20, 2013, called for hearing cher-al Deposit Insurance
Corporation, receiver for Colonial Bank, N.As (“FDIC”) Motion to Distribute Bond Funds
Held in the Court Registry, Doc #783, C&S Company, Inc.’s (“C&S™) Limited Opposition and
Countermotion for Allowance and Payment of Surcharge Pursuant to 11 U.S.C. §506(c) Doc

#790, and FDIC’s Reply to the Same Doc #792. There was no other opposition.

|| 4828-7943-8870.1 -1-
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l APPEARING as said hearing, on behalf of the FDIC was Lars Evensen, Esq, on
behalf of the Merchants Bonding Cm;npany (“Merchants”) was Robert J. Berens, Esq., and on
behalf of the Reorganized Debtor C&S was Elizabeth DeFlyer,. Esq. and Robert Ryan, Esq.

WHEREAS, this Court, during the same hearing, also considered Merchants Motion to
Disiribute Bond Funds Doc #786, which. shall be addressed under a separate order. |

WHEREAS, this Court, during the same hearing, also considered FDIC’S Status
Report Doc#50, in the pending adversary proceeding associated with this matter, Case No.
#'1 1-01212-MKN, which shall be addressed under a separate order.

WHEREAS, FDIC and C&S informed the Court they have reached a tentative
settlement, setting for the following terms: | '

1) This Court should ﬁnd and declare the FDIC is ent_iﬂed to $1,495,880.06 of the
$3,020,880.06 held in the Court’s registry plus one-half (1/2) of any interest accfued in |
the Court’s registry;

2} The Court should order $1,445,880.05 ( $1,495,880.06 - $50,000) plus one-half (1/2) of :
any interest that has 'a-ccrued distributed to the FDIC from the Court’s Registry (the
“FDIC Distribution™)

3) FDIC Distribution shall be subject to disgorgement upon further order of this Court;

4) The remair;ing $50,000 shall be held the Court's Registry pending further order of tf;is
Court; | |

5) The hearing on — FDIC’s Motion to Distribute Boﬁd Funds Held in thé Court Registry,
Doc #783, C&S Company, Inc.’s C&S Limited Opposition and Countermotion for
Allowance‘ and Payment of Surcharge Pursvant to 11 U.'S.C. §506(c) Doc #790, and

FDIC’s Reply to the Same Doc #792 — shall be continued to Wednesday January 8,

4828-7943-8870.1 _ a2
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2014 at 9:30 a.m. at which time this Court wﬂl conduct a stafus hearing regarding the
same (the “Surcharge Status Hearing™); and | |
6) In the event PDIC obtains proper authority to settle, FDIC and C&S shall submi’c a
Stipulation an& Order (the “Seﬁlement Order”), wherein the Court shall order: (1) the
$50,000 held in the Court’s Registry distributed to C&S’ Counsel, Shumway Van &
Hansen for the benefit of C&S (2) the Sijrc;harge Status Hezring shall be v'acated; 3
the dismissal of C&S’ claim for of surcharge pursuant to 11 U.S.C. §506(c), with -
prejudice; and (4) the FDIC Diétribution shall no longsr be subject to disgorgement;
OR
7) In the event FDIC has not obtained proper authority to settle, and therefore the
Settlement Order has not been filed With this Cou;t on or before, Tuesday January 7,
2014, C&S and FDIC shall appear for the Surcharge Status Hearing,
THIS COURT, having considered the tentative settlement by and between FDIC- and
C&S, and there béing no opposition, and for good cause appearing:
HEREBY FINDS AND DECLARES, FDIC is entitled to $1,495,880.06 of " the
$3,020,880.06 held in the Court’s reégistry plus one-half (1/2) of any interest acc-:ruedr in the
Court’s registry; |

H

4828-7943-8870.1 3
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HEREBY ORDERS, the Court’s chistry.to immediately -distribute to the FDIC
$1,445,880.05 ($1,495,880.06 - $50,000) plus one-half (1/2) of any interest that has accrued

(the “FDIC Distribution™), as follows:

Payee: Federal Deposit Insurance Corporation, receiver for Colonial Bank, N.A.
Tax ID: 63-0015320

Mail to: N
Holland & Hart, LLP
Attn: Lars Evensen, Esq,
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada
89134

IT IS FURTHER ORDERED that the FDIC Distribution is subject to disgorgemént upon
further order'pf this Court;

IT IS FURTHER ORDERED that the hearing on FDIC’s Motion to Distribute Bond
Funds Held in the Court Registry, Doe #783, C&S Company, Inc.'s C&S Limited Opposition
and Countermotion for Allowance and Payment of Surcharge Pursuant to 11 U.8.C. §506(c)
Doc #790, and FDIC's Reply to the Same Doc #792 — shall be continued to Wednesday
January 8, 2014 at 9:30 a.m. at which time this Court will conduct & status hearing regarding
the same (the “Surcharge Status Hearing™);

IT IS FURTHER ORDERED, in the event FDIC obtains proper authority to settle, FDIC
and C&S shall submit a Stipulation and Order (the “Settlement Order”), wherein the Coutt
shall order: (1) the $50,000 held in the Court's Registry distributed to C&s’ Counsel,
Shumway Van & Hansen for the benefit of C&S, (2) the: Surchafge Status Hearing on January
8, 2014 shall Be vacated; (3) the dismissal of C&S’ claim for of surcharge pursuant to 11

U.5.C. §506(c), with prejudice; and (4) the FDIC Distribution shall no longer be subject to

disgorgement;

4B28-7043-8870.1 , ' A
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IT IS FINALLY ORDYXRED, in the event FDIC has not obtained proper authotity to
settle, and théreforev th‘e Settlement Order has not been filed with this Coust on or befbre,
Tuesday January 7, 2014, C&S and FDIC shall appear for the Surcharge Stétus Hegring at . |
which time the Court may eﬁter other orders.

IT IS SO ORDERED.

i
-Rcspectﬁ;ﬂy submitted by:

/s/ Lars Evensen

Patrick Reilly, Esq. (6103)

Lars K. Evensen, Esq. (§061)
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
Phone: (702} 669-4600

Attorneys for FDIC, receiver for Colonial Bank, N.A.

4828704388701 : .5-
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In accorda_n'ce with Local Rule 9021, counsel submitting this document certifies as

follows: .

The court has waived the requirement of approval under LR9021.

This is a Chapter 7 or 13 case, and either with the motion, or a the hearing, I have
delivered a copy of this proposed order to all counsel who appeared at the
hearing, any unrepresented parties who appeared at the hearing, and any trustee)
appointed in this case, and each has approved or disapproved the order, or failed
to respond, as indicated below.

X This is a Chapter 9, 11, or 15 case, and I have delivered a copy of this proposed|
order to all counsel who appeared at the hearing, any unrepresented parties who)
appeared at the hearing, and any trustee appointed in this case, and each has
approved or disapproved the order, or failed to respond, as indicated below.

B certify that I have served a copy of this order with the motion and no partieJ
appeared or filed written objections:

HH#H

APPROVED | DISAPPROVED | NO RESPONSE
Robert A. Ryan, Esq. X :
Robert J. Berens X

. 1 declare under penalty of chrj ury under the laws of the State of Nevada that the

foregoing is true and correct.

/s/ Lars Evensen

Lars K. Evensen, Esq. 8061

6531291 _1.DCCY

4828.7943-8870.1 b
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Case 16-14155-mkn  Claim 2-2  Filed 09/15/16  Page 1 of 5

Fill in this information Lo identify the case:

Debter ¥ & 8 COMPANY

Debtor 2
{Spouse, it filing)

Linitad States Bankruptey Gourt for the: : District of NEVADA
(State)

Case numbar  16-14155-1 ED

Official Form 410 |
Proof of Claim , , 04118

Read the instructions before fllling out this form. This torm is for making & claim for payment in a bankruptey case. Do not use this form to
‘make a rgquest for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Eilers must ieave out or redact information that is entitied to privacy on this farm or on any attached dosuments. Attach redasted copies of any
documents that suppert the claim, such as promissory notes, purchase orders, invaices, itsmized statements of running accounts, contracts, Judgments,

morigages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the dosuments are not avaitable,
explain in an attachment. .

~ A person who files a fraudulert olaim could be fined up to $500,00C, impr]sdned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information aboul the claim as of the date the case was filed, That date[s on the netice of bankruptey (Form 309} that you received.

Identify the Claim

1. Who ie the current Depatiment of the Treasury - Internal Revenue Service
craditor? Name of the current ereditar (the person ar entity to he paid for this claim}

Other names the creditor used with the debtor

2. Has this claim besn B o

acquired from Yot
someone else? O Yes. From whom?

3. Whers should notices
and paymenis {o the

craditor be sent? )
Internal Revenue Service intamal Revenue Service

Federat Rule of Nama ‘ Name

Bankruptcy Procedure .

(FREF) 2002{g) PO, Box 7348 1999 Broadway M/S 5012DEN
Number Straet Number Stragat
Philadatphia PA 19101-7346 Cenver Co 80202-3025
City State ZiF Code City State ZiP Code
Contact phone  1-800-973-0424 Contact phone (303} 603-4753
Contact email Gontact amail

Creditor Nurber: 9885877

- Uniferm claim identifler for electronic payments in chapter 13 (if you use cne)

4. Dopsthisclaimamend [ No

onG already filed? W Yes.  Claim number on court claims registry (if known) -2 Filed on:___ 08/11/2016

MM /DD IYYYY

5 Doyouknowifanyone g No

! s filed a proo
else has fled a PIOof 31 Yes. Who made the sarlir fling?
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Give Information About the Claim as of the Date the Case Was Filed - '

6. Do you have any number [ Np

éogtus to identlfy the W Yes, Last 4 digits of the dabtor's account or any number you Use to identify the debter;  See Altachment
ebtor .

7. How.muchls the claim?  § 436,408.22 Does this amouint include Interest or other charges?
Mo '

B Yes, Attach statement Hemizing interest, fees, expenses, or other
charges required by Bankruptoy Rule 3001 (c)(2){A).

8. What is the basis of the

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrengtul death, or credit card.
claim?

Aftach redacted coples of any cocuments supparting the olaim required by Bariuptcy Rule 300%(c}.

Limit disclosing information that is entitled to privacy, such as heslth care information.

Taxes

9. Is all orpartofthe claim O No
secured? B Yes. The claim is secured by a lien on property.

Nature of property: .

m Real Estate. If the claim is secured by the debtor's principal residencs, file a Mortgage Proof of Claim
Attachment (Offictal Farm 410-A) with this Proof of Claim.

B Molor Vehicle

B Other. Describe:  *All of debtor(s) right, title and interest to properly - 26 U.5.C. §8321.

Basig for paﬂectlcn See Attachment

Attach redacted copies of documents, 1f any, that show evidence of perfecticn ofa security interest (for

example, a morigage, lien, certificate of fitle, financing statement, or other document that shows the lien has
been filed or recorded.)

Vaiue of Property: $

Amount of the claim that is secured: $ 424 235.36

Amount of the ¢laim that is unsecured: § 12,172.86 (The sum of the securad and unsecured

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (wHer] case was filed) 4 %

amounts should match the amourt in line 7.)

{3 Fixed
W Variable
10. is this claim based ona m No
e ] .
lease? OYes. Atmaunt hecessary to cure any default as of the date of the patition. 3

11. 1s this cleim subjecttoa 31 No ‘
right of setoff? B Yes. |dentify the propetty  See Attachment
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Case 16-14155-mkn  Claim 2-2  Filed 09/15/16 Page 30f5

11 LLS.C. §507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categaries, the -
taw fimits the amount
entitled to priority.

12. Is all or part of the claim O No )
entitled to ptiority under B yeg Check all that apply:

D Domestlc suppor obligations (including alimony and child support) under

11 U.8.C. § 507(=)(1)(A) of (a)(1)(B). , §

0 Up to $2,850* of &epbsits toward purchase, leass, or rental of property or services for’
personal, family, or household use, 11 U.S.C. § 507(a){7). $

0 Wages, salaries, or commissions {up to $12,850*) sarmed within 180 days before the
hankruptey petition is filed or the debior's business ends, whichever is garlier.. $
11 U.8.C. § 507(a)(4).

W Taxes or penalties owed fo governmental units. 11 U.5.C. § 507 (a)(8). $ 959682
[ Contributions to an employee benefit plan, 11 U.S.C. § 507(a){5). $
O Other, Specify subsection of 11 U.5.C. § 507(a}{__) that applies. I

*Amourts are subject to adjustment on 4/01/16 and every 3 yaars afler that for cases begun on or atter the date of adjusimant.

Sign Below

The person completing this
proof of claim must sign
and date it.

. \FRBP 9011{b).

If yous flls this claim
alectronically, FREP
5005(=)(2) authorizes courts
te establish local rules
specifying what a signature
is.

A personwho fllas a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152,157, and
3571.

Check the appropriate box:

N | am the creditor.

t11am the creditor's attorney or authorized agent.

£ 1 am the trustee, ar the debtor, or their authorized agent. Bankrupicy Ruie 3004.

O 1 am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that ah authorized signature on this Procf of Claim serves as an acknowiladgment thai when caieulating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

t nave examined the informatton in this Proof of Clalm and have a reasonable bellef that the information is tue
and correct, .

| dsclare under penaity of perjury that the foregoing is true and correct.

Executed on date por14/2016
MM/ OD / YYYY

/s BONNIE HARMEL

(Signature)

Print the name of the person who is completing and signing this claim:

Name BONNIE HARMEL
Firgt name iddle name Last name
Tille Bankruptcy Specialist

Gompany Iniemal Revenus Service

{dentify Ihe corporate servicer as the company i the authorlzed agent is a servicer. -

Ades 1999 Brnadway MIS 5012DEN
Numbar Streat
Denver co ' B0202-3025
City State : ZIP Code

Gontact Phone (303) 603-4753 ' Emall
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Case 16-14155-mkn Claim 2-2° Filed 09/15/16 Page 4 of 5

Proof of Claim for Form 410
, Attachment
Internal Revenue Taxes
Department of the Treasury/Internel Revenue Service Case Number
Ta the Matter of: C & S COMPANY | 16-14155-LED
NORTH LAS VE_GAS, NV 89032 CHAPTER 11
Date of Petition
' . . 07/28/2016
Amendment No. 1 to Proof of Claim dated 08/11/2016.

The United States has not identificd a right of setoff or counterclaim. However, this determination is based on available data and is not
intended to waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff
are preserved and will be asserted to the extent lawful, ‘

Secured Claims  (Motices of Federul tax lien filed under internal reverue laws hefore petition date)

Taxpayar ’ Tax Date Tox Penalty to Interest to Notice of Tax Lien Filed:
I Number Kind of Tax Period Assessed Tax Due Petition Date Petition Date  Date Office Location.
XX-XXXT107  WT-FICA 03/31/2011 0711612012 $1,394.99 $10,201.36 $2,23490 11/20/2012 CLARK CQUNTY
- 11/30/2012 SECRETARY OF ST
XX-XXXT107  WT-RICA 09/3012011  11/192012 $10,327.96 $1,366.91 $1,617.20 04/11/2016 SECRETARY OF ST
) _ 02/20/2013 CLARK COUNTY
XE-HXXTIO7T  WT-FICA 03/312012  12/172012 $11,200.46 $8,493.70 $1,5744]1 04/11/2016 SECRETARY OF ST
. 02/202013 CLARK COUNTY
XX-XXX7107 WT-FICA ~ 06/30/2012 12124/2012 $13,850.77 $8,378.23 $1,812.83 04/11/2016 SECRETARY OF 8T
, : : : ) 022042013 CLARK COUNTY
KA-AXXT107  WT-BICA 0973072012 OX/1172013 $36,446.23 -$15,286.01 $4,460.62 05/24/2013 CLARK COUNTY
. 05/17/2013 SECRETARY CF ST
M-XXXTI07 WT-FICA 12/31/20(2  05/06/2013 $35,794.31 $17.99594 $34,078.75 06/20/20!3 CLARK COUNTY
) 06/18/2013 SECRETARY OF 8T
XX-XXX7107 FUTA 12312012 04/08/2013 $879.70 $297.12 $101.11 05/24/2013 CLARK COUNTY
» 05/17/2013 SECRETARY OF 5T
XX-XXX7107 WT-FICA 03/31/2013  0&24/2013 $19,523.03 $7.601.48 $2,066,11 08/0172013 CLARKCOUNTY
: ) . 08/02/2013 SECRETARY OF ST
XE-HXX7107 WT-FICA 063012013 1271672013 $22,218.717 $8,223.35 $2,166.36 (/1242014 CLARK COUNTY
02/19/2014 SECRETARY OF ST
XX-XXX7107 - WT-FICA 097302013 123042013 ) $0.00 $3,164.91 $0.00 03/12/2014 CLARK COUNTY
‘ ' 02/19/2014 SECRETARY OF ST
XX-XXX7107 WT-FICA 1273172014 03/02/2013 $0.00 $1,906.49 §0.00 04/14/2016 CLARK COUNTY
' ] 0471172036 SECRETARY QF ST
XX-XXXT10T  WT-FICA © 03312015 081072015 $29,390.87 | $11,082.52 $1516.64 041472016 CLARK COUNTY
) - - 04/11/2016  SECRETARY OF 8T
XX-XXXTI07T  WT-RICA 06/30/2015  12/28/2015 $48,382.37 $20,091.57 $1,658.98 04/14/2016 CLARK COUNTY
04/1172016 SECRETARY OF ST
XX-XXXTI07  WT-FICA ~ {9/30/2015  01/04/2016 $39,826.29 $9,504.52 $1,027.69 0471472086 CLARK COUNTY

04/11/2086 SECRETARY OF 5T

$269,334.75 $130,585.01 $24,315.60
“T'otal Amount of Secured Claims:

Page 1 of 2
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Case 16-14155-mkn  Claim 2-2  Filed 09/15/16 Page 50f 5

Proof of Claim for

Form 410

: Attachiment- -

Internal Revenue Taxes -
Department of the Treasury/Internal Revenue Service Case Number

In the Matter of: C & S COMPANY 16-14155-LED

i% 15{ T(‘ZE{I)ILJ,EADSA%%I GSEREET 290 Type of Bankruptcy Case
S, NV 85032 CHAPTER 11
Date of Petition
. N . 07/28/2016

Amendment No. 1 to Proof of Claim dated 08/11/2016. :
Unsecured Priority Claims under section S07(a)(8) of the Bankruptey Code
Taxpayer Interestto
D Number Kind of Tax Tax Period Date Tax Assessed S Tax Due Petition Date
XK-XXXT107  CORP-INC 12/31/2015 I NOT FILED $0.00 $0.00
XX-XXXTI07 WT-FICA CH/31/2016 06/06/2016 _ $0.00 $0.00
XX-XXXTI07  WT-FICA 06/30/2016 2 Unassessed-No Return ' A $160.00 $0:00
XX-XXKTI07  WT-BCA 09/30/2016 I NOTFILED $8,784.48 5000
XX-XXX7107 FUTA 12/31/2016 3 Unassessed Liability $712.44 $0.00 -

Total Amount of Unsecured Priority Claims:

36,596.92

$0.00
s

Unsecnred General Claims

Fenalty to date of petition on unsecured priority claims {including interest thereon) . ..... $2,575.94

Total Amount of Unsecured General Ciaims:

1THE ABOVE LIABILITY HAS BEEN LISTED AS A POTENTIAL LIABILTTIY FOR THE DESTOR BECAUSE THE RETURN 1IAS ROT BUHN FILED. AS SOON AS THE DEBTOR FILES TIE RETURK WITH THEIRS AS RE-

QUIRED BY LAW THIS CLAIM WILL BE ADJSUSTED TO REFLBC) THB ASSRSSED LIABILITY,

AUNASSESSED TAX LIABILITY{ES) {IAVE BERN LISTED ON THIS CLALM YECAUSE OUR RECORDS SHOW NO REFURN(S) FILED. WHENTIIE DBBTOII.(S;PILHS TI3E REYURN OR PROVIDES DTHER INFORMATION
AS REQUIRBD BY LAW THECLAIM WILL BE AMENDED

37TTB ABOVB LIABILITY HAS BEEN LISTHD AS A FOTBNTIAL LIABILTITY FOR THE DEBTOR DUETO DEYTOR'S FAILURE TO MAKB HEQUIRED TAX DEFOSITS. AS SO0N THE DEETOR FILES THE REFURN

Page 2 of 2
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1
2 Honorable Mike K. Nakagawa
3 United States Bankruptcy Judge
|| Entered on Docket
4 | October 13,2016
3
6
S
DAVID J, WINTERTON, ESQ, - o E-Filed:
.9 | Nevada Bar No. 004142 N

DAVID ). WINTERTON & ASSOL,, LD,
1140 N. Town Center Drive, Suite 120

Las Vegan, Nevads, 89144

Phone: £702) 363-0317

Facsimile: (702) 368-1630 .
Email: david@davidwinterton.com

Pr osad Atlorneys for Debtor
and Debtor in Pas.sjessiora

UNITED STATES BANKRUPICY COURT

DISTRICT OF NEVADA.
e . : "y CaseNo, 16-14155-mkn
e ' Chapter 11
C & S COMPANY, INC. - |
' ) ' ' Date; ra::tobe: 5,2016°
Debtor. . % Time:, 9:30 a.m.

COMES ﬁOW. Debtor-in-Possession, C & 8§ COMPANY (the “Bebtar"); a Nevada |
corporation, by and ftough it connael of the law firm of Divid 1. Wintezton & Assoc., L,
heteby files this ézopqsed Otder On Motion to Uss Cash Coflateral and Motion for Order to Pay
Post-Petition Expenges, therefore: ‘ ‘ |

- B




1 Y7 18 50 ORDBRED thet the Dehtox may use the cash colia%eral o presetve the sssets of
% || the gstate, the FIEC will neceive poét-peﬁtion]}en on the accomnts and the Debtor will be .'
3 || allowed to ey post-petition expenses ﬁs stated in the stipulation between fhie Debtor and the
4 | BDIC. I
5 #i#
sl .
. Prepared an'ﬁ subsmtted by:
3 D{N PTRRTON § X
5§ By:
10 142
. 1140 N, Towd Center Drive, Snite 120 -
n -1 Yegas, Nevada 89144
nl D
13
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1eflpcts the coutt's ruling and that (check one):

mn. The court hiag whived the requirement of apptoval under LR, 9021.

— Nopartyappeared af the heating or filed an cbjection to the motion.

__X - Thave delivered 5 copy of this proposed oder to all connsel who appeared st the heatfig,

any untepresentsd parties v#xo B mgd at the %md each va&d or disapproved the
e

order, or fbllsd to respond, as indicated below [ parly and the party bas
approved, disapprovég: ot failed to respond to %:tducum::lt[{ :

; T cetify that this 1y a case under Chapter 7 or 13,'1hat Thave served a copy of this order

with the motion pursuant to LR 9014(g), and that ro parly has objected to the form or
content of the order, o :

Sam E, Taylos, Jr. Bsq. attorn
for tha FDIC 7

DAVID §, WANTERTON & ASS0C.,, LTD.
1140°N. Town Center Dirlve, Sulte 120

Las Vegas, Nevada 89144

Proposed Attorneys’ for Debiors

Tn acooudesce with LR 9021, counsel sbmitting this docutnens certifies that the order accrtately |

g 60f_ 54
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DAVID J. WINTERTON, ESQ. " E-Filed:
Nevada BarNo, 004142 '
DAVID J, WINTERTON & ASSOC., LTD.

1140 N, Town Center Drive, Suite 120 '

Las Vegas, Nevada 89144

Phone: (702)363-0317

Facsimile: (702) 363-1630

Emeil: david@davidwinterton.com

Proposed Attorneys for Debtor
and Debtor in Possession

TNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

Case No. 16-14155-MKN
Chapier 11

Inre:

C & 8 COMPANY, INC.
’ . Hearing:
Date: October 5, 2016

Debtor. Time: 92:30 am.

St M S e St gt S

STIPULATION PROVIDING FOR USE OF CASH COLLATERAL AND ADEQUATE
PROTECTION OF SECURED CREDITOR’S LIEN ON AN INTERIM BASIS
THROUGH AND INCLUDING DECEMBER 31, 2016

_ This matter having come before the Court as a result of the agreement set forth below
betweén debtor, C& S Compaﬁy (hereinafter, the “Debfor” , and the Federal Deposit Insurance
Corporation, as Receiver for Colonial Bank, N.A. (hereinafter, the “FDIC”), a secured creditor
herein, regarding interim use of cash collateral pursuant to the Debtor’s Motion for

Authorization to Use Cash Collateral (the “Motion™), and the parties having evidenced, by their

- || signatures below, their stipulation and agreerment to the terms and conditions of this Stipulation

and the proposed Order, and seck the entry by this Court of the Order, as the Debtor and FDIC
hereby STIPULATE ("Stipulation”) as follows:

RECITALS .

A, On July 28, 2016, the Debtor filed a p_etition for relief under Chapter 11 of the
Banktuptey Code, Debtor continues fo operate its business as the debtor-in-possession pursuant
to 11 U.S.C. §§ 1107 and 1108, '

B.  Debtor operates a construction business located at 1902 Sycamore Trail, Las
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Vegas, Nevada 89108 _ .

C.  FDIC has a secured claim against the Debtor for $1,498,483.32 [Claim #3}. The
FDIC's claim is secured by a valid and perfected security interest in all of the Debtor’s pre-
petition accounts, and all proceeds relating to same. Thé Debtor will be looking into the security
and the amount of the FDIC clairn and reserves the right to dispute the said claim,

D.  The FDIC and the IRS claim that each may have priorify over the other. If both
creditors get paid, then this will fiot be an issue. '

E.  FEDIC asserts that the income generated from the Debtor’s collection of pre-
petition accounts receivable, tents, and the funds in Debiot’s accounts are the cash collateral of
the FDIC within the meaning of 11 U.S.C. § 363(a).

F.  Debtor and FDIC have enteted into this Stipulation on an interim basis to: (i)
preserve the value of the estate assets; (if) attempt to enter into 2 cash collateral stipulation ona

final basis (thereby avoiding protracted and costly cash collateral litigation); (iii) provide 2

‘means for accountability of cash collateral receipt and expenditure; and (iv) édequately protect.

the FDIC from diminution of its interest in the Cash Collateral, _

G. FDICis wiliiﬁg to permit Debtot’s use of the Cash Collateral pursuant to the
budget attached hereto as Bxhibit “1” (the “Budget”) for the purpose of operating, preserving,
and maintaining the Properiy {the “Budgeted Period”). The parties have negotiated in good faith
and are agreeing to this Order in good faith, represented by separate counsel of their choice and
at arm’s length as required by Section 363 of the Bankruptey Code.

1. OPERATIVE PROVISIONS . USE OF CASH COLLATERAL/ ADEQUATE
PROTECTION o

A.  The parties hereby incorporate the foregoing “Recitals” info these “Operative
Provisions” as though fully set forth hergin. ‘ '

B.  The FDIC hereby consents to the use of its Cash Collateral under the following
conditions: . . '

L. The Debtor may use the Cash Collatera] to pay the réasonable costs and
operating expenses, as set forth on the Budget, for the time Budgeted Period provided: (i)
the expenditure of Cash Collatetal will be in accordance with the Budget as proposed; (i)
the Debtor will continue to be current on its payroll taxes, union dues, and payments to
the United States Trustee’s Ofﬁcegr(iii) the Debtor will timely file its monthly operating
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‘reports; and (iv) the Debtor will pay $25,000 to the EDIC on or before November 30,
~ 2016. The Debtor and FDIC specifically reserve the right to agree in writing to 4
modification of the Budget without additional Bénkmptcy Court approval if snch
' modification appears to Debtor and FDIC to be justified by the costs and benefits
agsociated with administering the estate. - ,

2. The Debtor shall also be permitted to pay the fees payable to the United
States Trustee, pursuant to 28 U.8.C. § 1930, and the fees payable to the Clerk of the
Coutt as Iong as they are sef forth on the Budget.

3. Commencing with the Cash Collateral collected duting the month of
Septernber, the Debtor will pay the FDIC $5,552.90 per month as adequate protection.
The payments will be due on the 1st of each month.” The paymexts will commence
QOctober 1, 2018,

4, As additional adequate protection, the FDIC shall be granted replacement
liens to the extent provided for in 11 U.S.C. § 361(2). ' |

5. This adequate protection order is without prejudics to the IRS which has
reserved the right io challenge the FDIC to determine if the IRS is in first ptiority over
the Debtqr s accounts receivable.

. OPERATIVE PROVISIONS- GENERAL
c. This Stipulation and proposed Order shall remain in effect until the carlier of: (i)
further order of this Court extending or otherwise modifying 'tha; terms heteof; (ii) Deogmﬁer 31,

1l 2016; (iii) a conversion of this case under Chaptet 7 of the Bankruptcy Code; or (iv) appointment

of a trustee in this case.

D.  Debtor shall comply with the Debtot in Possession bank account and reporting

|| requirements of the guidelines promulgated by the Office of the United States Trustee.

E.  Upon the failure of the Debtor to comply with a provision of this Siipulation and
Order, the FDIC will provide the Debtor with written notice sent to Debtor and Debtor’s counsel
(hereinafter, “Notice™). The Debtor will have ten (10) deys eftér the receipt of Notice to cure or

-} remedy any claimed failure of any provision of this Stipulation. If the Debtor does fiot cute or

remedy the defanlt within the ten (10) days after the receipt of Notice:
1. FDIC’s consent regarding Debtor’s use pf the Cash Collateral pursuant to
this Stipulation shall be terminated without farther notice;
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2, Debtor shall not use any Cash Collateral for any putpose without forther
order of the Court; and , : 7
"3, Debior shall hold and segregete i Cash Collateral in trostfor the FDIC,
exoept a5 otherwise ordered by the Court, ' , |
F.  The terms ané provisions of this Stipulation and all stipulations and agteements
by the parties affected hereby may not be modified except in writing, exscuted by the Debtor and
the FDIC, ahd approved by the Court unless othe;rwise provided herein, |
A I Al notices, repotis, or other correspondence to be transmitted to the parties
hereto, pursuant to the terms of this Order, shall be in writing and deermed defivered when -
transmitted by e-mail, deposited in the United States mail, or by express mail delivery or
tacsirile transmission, address;ed as follows: |

- Debtor:- C & S Company
: Aftn: David I. Winterton,
David I. Winterton & Associates, Lid
1140 No. Town Cexter Drive, Suite 120
Las Vegas, Nevada 89144

Creditor: FDIC ,
Aztn: Sam E, Taylot, Jt.

1601 Bryan Street, 15th Floor
Dallas, Texas, 75201

‘Dated this 3rd day of October, 2016.

" (& § CORPORATION

‘FEDERAL DE I'I‘ TNSURANCE CORPORATION,
as Recelver $or Colontal Bank, N.A.




10
Bt
12
13
14
15
16
17
18
19
20
21
22
2

24

25
26
27
28

O oo =1 -3 L B

R38R B0 et RV AY T 185 OBagh RITPE >

Case '16—14155—mk_n Doc 60 Entered 10/05/16 08:48:09 Page 1 of 3

DAVID ], WINTERTON, ESQ. - - E-Filed:_

Nevada Bar No, 004142 . ‘
DAVID J. WINTERTON & ASSOC, LTD.
1140 N. Town Center Drive, Suite 120

Las Vegas, Nevada 89144 )
Phone: (702)363-0317

Facsimile: (702) 363-1630

.Email: david@davidwinterton.com

Proposed Attorneys for Debtor |

-and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
' DISTRICT OF NEVADA

Case No. 16-14155-MKN
Chapter 11 -

in re:

C & S COMPANY, ING. B
: Hearing:
Daie:  October 5, 2016

Debior. Time: 9:30.am.

N LNEPL L A T

ERRATA TO THE MOTION 10 USE CASH COLLATERAL WITH THE FDIC

COMESNOW,C & S COMPANY, '(her_einafter “Debtor™) by and through its proposed

counéel of record, David I. Winterton of the law firm of David J, Winterton & Associates, Ltd.,

filed the stipulation with the FDIC. The Exhibit 1 was not attached to the stipulation in DKT 59

and is supplemented and incorporated herein; with the stipulation.

Respectfully submitted this é day of October, 2016.

1140 No. Town'Cer'xter Drive, Suite 120
Las Vegas, Nevada 89144
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C AND § COMPANY, INC;

MONTHLY BUDGET

INCOME Budget
Nat sales 781,200.00
Interest Income 0.00
Asset sales {gain/loss) * 0.00
jtal Income 781,200.00
' PERSONNEL EXPENSES  |Budget
Wages ' '241,578.00
- Employee benefits 6,651.58
Office Payroll . 10,556.00
Reservad Operating Payroll Acccount 250,000.00
Total Personnet ExpenseS" - 508,785.58
OPERATING EXPENSES Budget .'
job Expanses 338,167.00
Equipment Lease {2) 10,269.22
Insurance General, WC,Vehicle - 17,807.11
AFLAC Insurance 49172
Legal and auditing - 16,200,00
[ Maintenance and repairs 7,100.00
Office supplies 500,00
Postage 36.00
Rent or mortgage 3,000.00
Supplles Relmbursements 8,456,27
Taxes 41,883.00
| “Telephane 570.05
Utflities - 325.76
Union Dues £8,000,00.
"Total Qperating Expenses 521,206,13
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