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Trustor waives the provisions of Section 89-1-55 of the Mississippi Code of 1972 as amended, if
any, as far as this section restricts the right of Trustee to offer at sale more than 160 acres at a
_ time. The Mortgaged Property may be sold as an entirety or in separaic parcels -and in such
manner-or order as Agent, in its sole discretion, may elect. If any portion of the Mortgaged
© Property is situated in two or more counties, or.in two judicial districts of the same county,
Trustee shall have full power to select in which county, or judicial district, the sale of that
portion of the Mortgaged Property is to be made, newspaper advertisement published and notice
of sale posted, and Trustee’s selection shall be binding upon Trustor, Beneficiary, and the

Lenders.

‘ (g) Other. Beneficiary shall have the right to exercise any other right or |
remedy available hereunder, under the I‘nde{nnity Agreement, or at law or in equity.

Section 6.03 Proceeds of Sale. To the fullest extent permitted by law, the proceeds of
any sale under this Security Instrument shall be applied to the extent funds are so available to the
payment in full of the Secured Obligations, including without limitation the following items, in
such order as Beneficiary in its discretion may determine:

(a) To payment of the costs, expenses and fees of taking possession of the
Property, and of holding, operating, maintaining, using, leasing, repairing, improving, marketing
and selling the same and of otherwise enforcing Beneficiary’s right and remedies hereunder and
under the Indemnity Agreement, including, but not limited to, receivers’ fees, court costs,
attorneys’, accounfants’, appraisers’, managers’, trustes’s and other professional fees, title

charges and transfer taxes.

(b)  To payment of all sums expended by Beneficiary or any Lender under the
terms of any of the Indemnity Agreement or this Security Instrument and not yet repaid, together

with interest on such sums at the Default Rate.

(¢) To payment of the Secured Obligations secured by this Security
Instrument, in any order that Beneficiary chooses in its sole discretion.

The remainder, if any, after payment in full of the Secured Obligations then
outstanding, of any proceeds of any such sale shall be deposited info an escrow account
maintained by Beneficiary (or an agent or other designee of Beneficiary) to be applied to the
further payment of the Secured Obligations if and to the extent any additional amounts in respect
thereof shall become due and payable pursuant to the Indemnity Agreement or this Security
Instrument. Upon payment in full of the Secured Obligations and the release of this Security
Instrument pursuant to Section 2.01 hereof, all remaining amounts shall be disbursed to Trustor

 or to the person or persons legally entitled thereto.

Section 6,04 Waiver of Marshaling. Trustor, for itself and for all persons hereafter
claiming through or under it or who may at any time hereafter become holders of liens junior to
the lien of this Security Instrument, hereby expressly waives and releases all rights (except as
may be granted by the statutes of the State of Mississippi and that cannot be waivéd by Trustor)
to direct the order in which any of the Mortgaged Property shall be sold in the event of any sale
or sales pursuant hereto and to have any of the Mortgaged Property and/or any other property
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Obligations marshaled upon any

now or hereafter constituting security for any of the Secured
der’s Sale hereunder, or of any

foreclosure of this Security Instrument or the holding of a Len
other security for any of said indebtedness.

i Section 6.05 Remedies Cumulative. No remedy herein conferred upon or reserved to
Beneficiary is intended to be exclusive of any other remedy herein or by law provided, but each
shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. No delay or omission by Beneficiary to
exercise any right or power accruing upon any Event of Default shall impair any right or power
or shall be construed to be a waiver of any Event of Default or any acquiescence therein; and
every power and remedy given by this Security Instrument to Beneficiary may be exercised from
time to time as often as may be deemed expedient by Beneficiary. If there exists additional
security for the payment or performance of the Secured Obligations, Beneficiary at its sole
option, and without limiting or affecting any of its rights or remedies hereunder, may exercise
any of the rights and remedies to which it may be entitled hereunder either concurrently with

whatever rights and remedies it may have in connection with such other security or in such order

as it may determine. Any application of any amounts or any portion thereof held by Beneficiary

at any time as additional security hereunder, to any of the Secured Obligations shall not extend
or postpone the due dates of any payments due from Trustor hereunder or under the Indemnity
Agreement, or change the amounts of any such payments of otherwise be construed to cure or
waive any Event of Default or notice of default hereunder or invalidate any act done pursuant to

any such Event of Default or notice.

Section 6.06 Waiver by Trustor. Except as otherwise expressly set forth herein,
Trustor and all Persons who are or may be or become liable to pay all or any part of the Secured
Obligations waive any requirements of presentment, demands for payment, notices of
nonpayment or late payment, protest, notices of protest, notices of dishonor and all other
formalities. Trustor and all Persons who are or may become liable to pay all or any part of the
Secured Obligations waive all rights and/or privileges it or they might otherwise have to require
Beneficiary to proceed against or exhaust the assets encumbered hereby or by any other
instrument securing the Secured Obligations or 1o proceed against any Person who is or may
become liable to pay all or any part of the Secured Obligations, or to pursue any other remedy
available to Beneficiary in any particular manner or order under the legal or equitable doctrine or
principle of marshaling and/or suretyship, and further agree {hat Beneficiary may proceed against
any or all of the assets encumbered hereby in such order and manner as Beneficiary in its sole

discretion may determine.

Section 6.07 Additional Rights and Remedies. In the event Trustor fails or refuses to
surrender possession of the Mortgaged Property after any Lender’s sale, Trustor shall be deemed
a tenant at sufferance, subject to eviction by means of forcible entry and detainer proceedings,
provided that this remedy is not exclusive or in derogation of any other right or remedy available

to Beneficiary.
ARTICLE 7 4
MISCELLANEQUS
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Section 7.01 Non-Waiver.

(a) By accepting payment of any sum secured hereby afier its due date or
altered performance of any of the Secured Obligations, Beneficiary shall not waive its right
against any Person obligated directly or indirectly hereunder or with respect to any Secured
Obligations, either to require prompt payment when due of all other sums so secured or to take
remedy for failure to make such prompt payment or full or unaltered performance. No exercise
of any right or remedy by Trustor or Beneficiary hereunder shall constitute a waiver of any other

right or remedy herein contained or provided by law.

. (b) No delay or omission of Trustor or Beneficiary in the exercise or any
right; power or remedy accruing hereunder or arising otherwise shall impair any such right,
power or remedy, or be construed to be a waiver of any default or acquiescence therein.

()  Receipt of Rents, awards, and any other monies or evidences thereof,
pursuant to the provisions of this Security Instrument and any disposition of the same by
Beneficiary shall not constitute a waiver of the right of foreclosure or a Lender's Sale by
Beneficiary upon the occurrence of an Event of Default or failure of performance by Trustor of
any covenant or agreement contained herein or in the Indemnity Agreement.

Section 7.02 Protection of Sccurity. Should Trustor fail to make any payment or to
perform any covenant herein provided, Beneficiary (but without obligation so to do and without
notice to or demand upon Trustor and without releasing Trustor from any obligation hereon)
may: (a) make or do the same in the manner and to such extent as Beneficiary may deem
necessary to protect the security hereof, Beneficiary being authorized to enter upon the
Mortgaged Property for such purposes; or (b) commence, appear in and defend any action or
proceeding purporting to affect the security hereof or the rights or powers of Beneficiary and, in
exercising any such power, incur any liability and expend whatever amounts in its reasonable
discretion it may deem necessary therefor, including cost of evidence of title and reasonable
counsel fees. Any expenditures in connection herewith shall constitute an advance hereunder
and shall be immediately due and payable upon demand and shall bear interest from the date

made until paid at the Default Rate.

Section 7.03 Rules of Construction. When the identity of the parties hereto or other
circumstances make it appropriate, as used in this Security Instrument, any gender shall include
any other gender, and the singular number shall include the plural, The headings of each article,
section or subsection herein are for information and convenience only and do not limit or
construe the contents of any provision hereof. The language in all parts of this Security
Instrument shall be in all cases construed simply, according to its fair meaning and not for or
against Trustor or Beneficiary, regardless of which party drafted the particular language, which
is being construed, both parties having been represented by adequate counsel.

Section 7.04 Severability. If any one or more of the provisions of this Security
Instrument, or the applicability of any such provision to a specific situation, shall be held invalid
: or unenforceable, such provision shall be modified to the minimum extent necessdry to make it
g or its application valid and enforceable, and the validity and enforceability of all other provisions

LA1646139 24 DEED OF TRUST

AABG 02



BK'89°0:P6 103

of this Security Instrument and all other applications of any such provision shall not be affected
thereby.

Section 7.05 Successors In Interest. This Security Instrument applies to, inures to the
benefit of, and is binding not only on the parties hereto, but also on their heirs, executors,
administrators, successors and assigns (but nothing herein shall be construed as or deemed to
constitute Beneficiary’s consent to any sale, transfer or conveyance of the Mortgaged Property or
any interest in Trustor). All obligations of Trustor hereunder and any Persons who are or may
become liable to pay the Secured Obligations or any portion thereof are joint and several.

Section 7.06 Notices. All notices, demands, consents, certificates or other writings or
communications with respect to this Security Instrument shall be given in accordance with
Section 9 of the Indemnity Agreement, :

Section 7.07 Modifications. This Security Instrument may not be amended, modified
or changed nor shall any waiver of any provision hereof be effective, except only by an
instrument in writing and signed by the party against whom enforcement of any waiver,
amendment, change, modification or discharge is sought.

Section 7.08 Governing Law. This Security Instrument shall be construed according to
and governed by the laws of the State of Mississippi (excluding the choice of law provisions

thereof).

Section 7.09 CONSENT TO JURISDICTION; SERVICE OF PROCESS, ETC.
TRUSTOR HEREBY CONSENTS AND AGREES THAT THE STATE OR FEDERAL
COURTS LOCATED IN NEW YORK COUNTY, CITY OF NEW YORK, NEW YORK
SHALL HAVE JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR
DISPUTES BETWEEN OR AMONG ANY OF THE PARTIES HERETO PERTAINING TO
ANY MATTER ARISING OUT OF OR RELATING TO THIS SECURITY INSTRUMENT;
PROVIDED, HOWEVER THAT TRUSTOR ACKNOWLEDGES THAT ANY APPEALS
FROM ANY OF SUCH COURTS MAY HAVE TO BE HEARD BY A COURT LOCATED
OUTSIDE OF NEW YORK COUNTY, CITY OF NEW YORK, NEW YORK AND,
PROVIDED, FURTHER, THAT NOTHING IN THIS SECURITY INSTRUMENT SHALL BE
DEEMED OR OPERATE TO PRECLUDE TRUSTEE OR BENEFICIARY FROM BRINGING
SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO
REALIZE ON THE MORTGAGED PROPERTY, OR TO ENFORCE A JUDGMENT OR
OTHER COURT ORDER IN FAVOR OF TRUSTEE OR BENEFICIARY. TRUSTOR
HEREBY WAIVES PERSONAL SERVICE OF THE SUMMONS, COMPLAINT AND
OTHER PROCESS ISSUED IN ANY SUCH ACTION OR SUIT AND AGREES THAT
SERVICE OF SUCH SUMMONS, COMPLAINTS AND OTHER PROCESS MAY BE MADE
BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO TRUSTOR AT THE ADDRESS
SET FORTH FOR TRUSTOR IN THE INDEMNITY AGREEMENT, AND THAT SERVICE
SO MADE SHALL BE DEEMED COMPLETED UPON THE EARLIER OF TRUSTOR'’S
ACTUAL RECEIPT THEREOF OR THREE (3) DAYS AFTER DEPOSIT IN THE UNITED

STATES MAILS, PROPER POSTAGE PREPAID.
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Section 7.10 WAIVER OF JURY TRIAL. TRUSTOR WAIVES ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR DISPUTE, WHETHER SOUNDING
IN CONTRACT, TORT, OR OTHERWISE, BETWEEN TRUSTOR AND TRUSTEE, OR
TRUSTOR AND BENEFICIARY, ARISING OUT OF, OR RELATED TO, THE
TRANSACTIONS CONTEMPLATED BY THIS SECURITY INSTRUMENT. TRUSTEE OR
BENEFICIARY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECURITY INSTRUMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF TRUSTOR TO THE WAIVER OF TRUSTOR’S RIGHT TO TRIAL BY JURY.

Section 7.11 Waiver of Automatic or Supplemental Stay. In the event of the filing of
any .voluntary or involuntary petition under the Bankruptey Code by or against Trustor (other
than an involuntary petition filed by or joined in by Beneficiary), the Trustor shall not assert, or
request any other party to assert, that the automatic stay under Section 362 of the Bankruptey
Code shall operate or be interpreted to stay, interdict, condition, reduce or inhibit the ability of
Beneficiary to enforce any rights it has by virtue of this Security Instrument, or any other rights
that Beneficiary has, whether now or hereafter acquired, against any guarantor of the Secured
Obligations. Further, Trustor shall not seek a supplemental stay or any other relief, whether
injunctive or otherwise, pursuant to Section 105 of the Bankruptcy Code or any other provision
therein to stay, interdict, condition, reduce or inhibit the ability of Beneficiary to enforce any
rights it has by virtue of this Security Instrument against any guarantor of the Secured
Obligations. Trustor acknowledges and agrees that no grounds exist for equitable relief which
would bar, delay or impede the exercise by Beneficiary of Beneficiary’s rights and remedies

against Trustor or any guarantor of the Secured Obligations.

Section 7.12 Captions. The captions set forth at the beginning of the various Sections
of this Security Instrument are for convenience only and shall not be used to interpret or construe

the provisions of this Security Instrument.

Section 7.13 Trustor Not Released. Extension of the time for payment or

modification of the terms of payment of any sums secured by this Security Instrument granted by

Beneficiary to any successor in interest of Trustor shall not operate to release, in any manner, the

liability of the original Trustor. Beneficiary shall not be required to commence proceedings

against such successor or refuse to extend time for payment or otherwise modify the terms of

payment of the sums secured by this Security Instrument by reason of any demand made by the

original Trustor. Without affecting the liability of any person, including Trustor, for the payment

and performance of any of the Secured Obligations, or the lien of this Security Instrument on the

remainder of the Mortgaged Property for the full amount of any such indebtedness unpaid,

Beneficiary is empowered as follows: Beneficiary may from time to time and without notice (a)

release any person liable for the payment of any of the Secured Obligations, (b) extend the time

or, with the consent of Trustor, otherwise alter the terms of payment of any of the Secured

Obligations, (c) accept additional real or personal property of any kind as security therefor,

whether evidenced by deeds of trust, mortgages, security agreements or any other instruments of

security, or (d) alter, substitute or release any property securing the Secured Obligations.

Beneficiary may, in its sole and absolute discretion, at any time, and from time to time, upon the
5 written request of Trustor and after an Event of Default (i) consent to the making 6f any map or
= plat of the Property or any part thereof, (ii) join in granting any easement or creating any
restriction thereon, (iii) join in any subordination or other agreement affecting this Security
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Instrument or the lien or charge hereof, or (iv) reconvey, without any warranty, all or any part of
the Mortgaged Property.

‘Section 7.14 Statute of Limitations. The pleading of any statute of limitations as a
defense to any and all obligations secured by this Security Instrument is hiereby waived by

Trustor to the fullest extent permitted by law.

Section 7.15 Consent. Wherever any consent or approval of Beneficiary is required
hereunder, then, unless otherwise specifically provided herein, such consent or approval may be
given or withheld in Beneficiary’s sole and absolufe discretion. The granting or withholding of
consent by Beneficiary to any transaction as required by the terms hereof shall not be deemed a
waiver of the right to require consent to future or successive transactions.

Section 7.16 Future Obligations. This Security Instrument is given for the specific
purpose of securing any and all Secured Obligations in whatever manner such obligations may
be evidenced or represented, whether now existing or hereafter arising, until this Security
Instrument is satisfied of record. All covenants and agreements contained in this Security
Instrument shall be applicable to all future obligations of Trustor under this Security Instrument
and the Indemnity Agreement. The Trustor agrees that it will not, without the consent of
Beneficiary, execute and record any agreement, document, instrument or notice limiting the right
of Trustor to incur future indebtedness hereunder or under the Indemnity Agreement.

Section 7.17 Concerning Information Supplied, Representations and Warranties,
Trustor warrants that all documents and all information supplied or hereafter supplied to
Beneficiary concerning Trustor or the Mortgaged Property are and will continue to be true,
correct, complete and without material adverse change until the Secured Obligations have been
paid and performed in full. Trustor agrees to promptly notify Beneficiary in writing of any
imaterial adverse changes in any of the foregoing. All representations, warranties, covenants and
agreements of Trustor made herein or in any certificate or other documents delivered to
Beneficiary by or on behalf of Trustor shall be deemed to have been relied upon by Beneficiary
and the Lenders notwithstanding any investigation heretofore or hereafter made by Beneficiary
or any Lender or on Beneficiary’s or such Lender’s behalf, and shall continue in full force and
effect as long as any of the Secured Obligations remain unpaid or unperformed.

Section 7.18 Further Assurances. Trustor will, upon request of Beneficiary, promptly
correct any defect, error or omission which may be discovered in the contents of this Security
Instrument or in the execution or acknowledgment hereof, and will execute, acknowledge and
deliver such further instruments and do such further acts as may be necessary or as may be
reasonably requested by Beneficiary to carry out more effectively the purposes of this Security
Instrument, to subject to the lien and security interest hereby created any of Trustor’s properties,
rights or interests covered or intended to be covered hereby, and to perfect and maintain such

lien and security interest.

Section 7.19  Attorneys® Fees. In the event that it becomes necessary for Beneficiary to
employ legal counsel or to take legal action to collect payment of the Secured Obligations or
otherwise to enforce any provision hereof, or to protect any of Beneficiary’s or the Lenders’
rights hereunder, Trustor and all Persons who are or may become liable to pay or perform all or
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part of the Secured Obligations agree to pay to Beneficiary, in addition to the actual costs of any
legal proceeding or action, reasonable attorneys’ fees actually incurred by Beneficiary, and all
costs of preparation and conduct of such proceedings, including costs of title searches, trustee
sale guaranties and title policy commitments, all of which shall be a lien upon the Mortgaged
Property, secured by this Security Instrument and shall bear interest from the date of expenditure

by Beneficiary until paid at the Default Rate.

Section 7.20 No Merger. It being the desire and intention of the parties hereto that this
Security Instrument and the lien hereof do not merge in fee simple title to the Mortgaged
Property, it is hereby understood and agreed that should the Beneficiary acquire an additional or
other interests in or to the Mortgaged Property or the ownership thereof, then, unless a contrary
intent is manifested by the Beneficiary as evidenced by an express statement to that effect in an
appropriate document duly recorded, this Security Instrument and the lien hereof shall not merge
in the fee simple title to the Mortgaged Property, toward the end that this Security Instrument
may be foreclosed as if owned by a stranger to such fee simple title.

Section 7.21 Beneficiary Not a Joint Venturer or Partner. Trustor and Beneficiary
acknowledge and agree that in no event shall Beneficiary be deemed to be a partner or joint
venturer or member of a joint enterprise with Trustor. Without limitation of the foregoing,
Beneficiary shall not be deemed to be such partner or joint venturer on account of its becoming a
mortgagee-in-possession or exercising any rights pursuant to this Security Instrument.

Section 7.22 No Third Party Benefits. This Security Instrument is made for the sole
benefit of Trustee, Beneficiary and the Lenders, and no other party shall have any legal interest
of any kind under or by reason of any of the foregoing. Whether or not Beneficiary elects to
employ any or all of the rights, powers or remedies available to it under any of the foregoing,
Beneficiary shall have no obligation or liability of any kind to any third party (other than to the
Lenders as provided in the Loan Agreement) by reason of any of the foregoing or any of
Beneficiary’s actions or omissions pursuant thereto or otherwise in connection with this Security

Instrument.

Section 7.23 No Offset. All sums comprising the Secured Obligations payable by
Trustor shall be paid without notice, demand, offset, deduction, counterclaim, defense,
abatement, suspension, diminution or reduction. Trustor’s obligation to pay in accordance with
this provision shall not be released, discharged or otherwise diminished by reason of: (a) any
damage to or destruction of, or any condemnation or similar taking of, the Mortgaged Property
or any portion thereof; (b) any restriction or prevention of, or interference with, the use of the
Mortgaged Property or any portion thereof; (c) any title defect or encumbrance, or any eviction
from the Mortgaged Property or any portion thereof by the holder of superior title or otherwise;
(d) any bankruptcy, insolvency, reorganization, composition, dissolution, liquidation or similar
proceeding relating to Trustor or Beneficiary, or any action taken with respect to this Security
Instrument by any trustee or receiver of Trustor or Beneficiary, or by any court, in any such
proceeding; () any claim that Trustor may now or in the future have against Beneficiary or any
Lender; (f) any default or failure on the part of Beneficiary to perform or comply With any of the
terms of this Security Instrument or any other agreement with Trustor; or (g) any other similar

occurrence.
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Section 7.24 Maximum Interest Payable. Regardless of any provision contained in
this Security Instrument, Beneficiary shall never be entitled to receive, collect or apply as interest
on any sums secured hereby, any amount in excess of the Highest Lawful Rate (hereinafter
defined) and, in the event Beneficiary ever receives, collects or applies as interest any such
excess, such amount shall be deemed a payment of any other sums or Secured Obligations owed
or owing under this Security Instrument or the Indemnity Agreement, and shall be treated as
such; provided, however, that if all Secured Obligations then outstanding shall have been paid in
full, any remaining excess shall be refunded to Trustor. “Highest Lawful Rate” shall mean the
maximum rate of interest which Beneficiary is allowed to contract for, charge, take, reserve or
receive under applicable law; provided, however, that if, after the date hereof, the Highest
Lawful Rate is decreased from that existing on the date hereof, such decrease shall not be
applicable hereto unless such decrease is by law made retroactively applicable hereto.

Section 7.25 Integration. This Security Instrument and the Indemnity Agreement
- together constitute the full and complete integrated agreement with respect to the subject matter
hereof and supersede any prior or contemporaneous oral or written agreements.

Section 7,26 Sub-Agent. Beneficiary may execute and perform its duties hereunder
either directly or by or through the Sub-Agent; provided that Beneficiary shall not be responsible
for any negligence or other misconduct on the part of the Sub-Agent. In performing any such
duties hereunder delegated to it, the Sub-Agent shall have the same rights and obligations as

Beneficiary would have in performing such duties.

Section 7.27 Substitute Trustee; Action By Single Trustee.  Beneficiary at
Beneficiary’s option mdy from time to time appoint additional or replacement trustees and may
remove one or more trustees, from time to time, without the consent of or notice to Trustor, by
an instrument recorded in the city or county in which this Security Instrument is recorded.
Without conveyance of the Property, the successor trustee shall succeed to all the title, power
and duties conferred upon Trustee herein and by applicable law. Any Trustee, individually, may
exercise all powers granted to Trustees collectively, without the necessity of the joinder of the

other Trustees.

Section 7.28 Reconveyance of Deed of Trust; Partial Reconveyances. When all of
the Secured Obligations have been paid and performed in full and the conditions set forth in
Section 2.01 of this Security Instrument have been satisfied, Beneficiary shall instruct Trustee in
writing to reconvey the Mortgaged Property, and shall surrender this Security Instrument to
Trustee, whereupon Trustee shall reconvey to Trustor, or to the person legally entitled thereto,
without warranty, any portion of the Mortgaged Property then held hereunder. The recitals in
such reconveyance of any matters or facts will be conclusive proof of the truthfulness thereof.
The grantee in any reconveyance may be described as “the person or persons legally entitled
thereto.” When the Property has been fully reconveyed, the last such reconveyance will operate
as a reassignment of all future rents, issues and profits of the Property to the person or persons

legally entitled thereto.

Section 7.29 Waiver of Right of Offset. Notwithstanding anything herein to the
contrary, no portion of the Secured Obligations shall be or be deemed to be offset or
compensated by all or any part of any claim, cause of action, counterclaim, or cross-claim,
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whether liquidated or unliquidated, that Trustor may have or claim to have against Beneficiary or
any Lender.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Trustor has caused this instrument to be executed and
delivered as of the date first written above.

DYNASTY DEVELOPMENT GROUP, LLC

By:

_— Nanfe: SRie  Mulsde
Title! LA 2
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ACKNOWLEDGMENT

STATE-OF A MZ—/
county oF (Al

Personally appeared before me, the undersigned authority in and for the said
county and state, on this £ day of/ﬂﬁtf/& , 2005, within my jurisdiction, the within
named / , who acknowledged to me that (s)he is wa?‘f’[_g of

; ) evada [manager/member managed] limited liability company,
andl that for and on behalf of said limited liability company, and as the act and deed of said

limited liability company, (s)he executed the above and foregoing instrument, after first having
been duly authorized by said limited liability company so to do.

NOTARY PUBLIC

My Commission Expires: ‘ s
(’“ f. & e A“ v
4 élt%? QSRS STATE OF NEVADA
M TR /’7 5 Coi 43 County of Clark

(Affix officialseal)

B ROCHELLE McGOWAN
&L A4/ Appt No. 02-73188-1
B My Appt. Expires Fab. 5. 2008
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PROMISSORY NOTE

$ 200,000.00 Dated: June 1, 2006

Principal Amount State of Nevada .

FOR VALUE RECEIVED, Eric L. Nelson, a married man, promises to pay Robert
A. Martin, the sum of Two Hundred Thousand Dollars and no/100 ($200,000.00)
at an annual interest rate of eight percent (8%), all due and payable five (5) years
from the date of this Note.

Should this Note be paid in full or in part prior to due date, the 8% annual
percentage rate will be calculated on the outstanding balance for the actual
number of days until Note is paid in full.

The collateral for this Note will be the 120 acres of land in Bay St. Louis, ;
Mississippi (APN# 176-0-13-086.001) currently owned by Dynasty Development '
Group, LLC,

The undersigned, agiees to pay all costs of collection including reasonable

attorney's fees, if this Note is not paid promptly when due and the same is given
to any attorney for collection, whether suit be brought or not,

By: Eric L. Nelson

Signed: 7§ ,éﬁ,

-

: 2383 i !
ROBERT A. MARTIN N . : ;
A-MARTIN ‘ \ . . 84721224 W
;‘gzqgmw WIND 702-255-4109 pin_J : M . e
LAS VEGAS, NV 89134 - Type - A
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86/06/2811 12:46 6623782948 HAROLD DUKE

B 10 (Official Foun 10) (04/10)

PAGE ©3/85

UNITED STATES BANKRUPTCY COURT  Southem Distrlct of Mississippi PROOF OF CLAIM
Nams of Debtor: ) Crse Number;
Dvnasty Development Group, LLG 14-50887 KMS

ROTE: This form should not be weed fomeke a clatm for on adminisirafive
agdministrative expense may be filed pursuant to 1] US.C §503.

expense arising aficr' the commencement of the case, A request for payment of an

{ Craditor ther entity 1o whom the deblor owes soney of pro :
Nﬁgﬁ&dcw’nnu&?mnom cr entity to W © debtor ow ey of propery)

0 Check this box 1o indicate that this
clalm amends s provipusty filed

Nams and address where notices should be sents
Harold W. Duke, P.A,
P.0O, Box 843
Graenville, ME 30702-0843

Telephons numbas:
{882} 378-2948

claim.

Court Clajm Number;
{If known)

Filed ore

Wame and eddress where payment shovld be sent (if ditferent from sbove),

Telephone number:

O Check this hox if you are zwnre that
snyone glss has filed 2 proof of claim
relating 1o yourolel, Attach copy of
staloment piving particulars,

O Check this box if you wre the debter
of trustea In thig case, .

1. Amount of Claim at of Dafe Caan Fileds s 378.000.00

1£! or part of your claln s secured, complets ftana & belows however, ifall of your clain is
flem 4.

d, do ot {et

%

102l or pars of your claim is entitled to pricrity, complets ftem 5,

0 Check this box if chatr ineludes intersst or other charges in addition to the principal amount of claim, Adech itemized
statement of intcrest of charges,

AR ey

5. Amount of Claim Butitled to
Priority under 11 USC. §507(s). X{
any portiomof your etar falls it
oot of (be follawing eategorias,
cheocl the box #ad state the
amount.

Speeify the priority of the claim,

ti¢ support obligations under

7. Pasls for Clum _Leaal Senvices Periormed

(See instruction #2 on reverse side)

5
11 US.C. §507(HINA) of (@} 1)B)-

3. Last four Glats olagy number by which creditor Jdentifies debtors

3a, Debtor may have scheduled aecount ag:
(Sez instructlon #3a on reverse sids.)

Y Wages, salaries, or comissions (up
10 $11,725%) sarped within 180 days
before filing of the bankrupty
petition or cessation of the deblor’s

3. Sccured Cluim (360 [Ustruction B4 on 1everse side.,)
Check the rppropriats box If your clalm is sccured by & Hen on property or 2 sight of setoff"and provide the requested
information,

Nature of property or right of setofft  C Resl Eslate 0 Motor Vehicle 0 Othey
Descibe:
Value of Property:§ Aunwai Interest Rate Ya R

Amount of arrearage and other charges as of time case {ifed Included In secured ciaim,
ifauy & Busis for perfection:

Amount of Securcd Claim: § Amount Unsceured: §,

business, whichever i eardier ~ J1
US.C. §507 {(a)4).

O Contritations to #n eroployea bensfit
plan—11 US.C. §507 {=}5).

0 Upto §2,500* of depasits toward
purchass, lcass, or rental of propary
or services for passons), family, or
household usg~ 11 U.S.C. §507
(=X7).

O Taxes or penaltics owed to
govecnmental upits~ 13 US.C, §507
(aX8).

6. Credits: The rmount of al] payments of this claim has bean eredited for the purposs of Tmaking this proof of claim.

7. Dot Attach redacted copies of zny documents thet support the claim, such as promitsory notes, purchase
orders, involeos, itemized statémients of nanaing scoounts, contracts, judgments, morlgages, and seenrity sgrecments,

You may aldo attacha y. Attach reducted copies of d providing evidenco of pesfoction of

a security interest, You roay also atich a sutamary. (See instruction 7 and definfrlon of “redacted” on revarse side)

ggg;gggm‘lﬂ ORIGINAL DOCUMENTS. ATTACHBD DOCUMENTS MAY BE DESTROYED AFTER
NG.

If he documents are not aveilable, pléass explain:

0 Other— Specify applicable paragraph:
of 11 US.C. §507 ().

Apwnog entitled to priorlty
5

“4mounts ara subject ta adjustrient on
4/1/13 and every 3 yars thereafier with
respect 10 eases conituenced on or afier
the date of adjustment.

.Date:
08/08/2011

other person authorizext to fils this
adgdress above. Attach copy of pow

prtorney, if any.
Marold W, Duke, President

Stgnature: The person filing this elaim must sign it. Sign and print name and tithe, if any, of the ereditor or
iy and stawe address and telephons number if different from the notlcs

FORCOURTY USE ORLY

Pertaliy for presenting fraudulent claim: Fine of up to $500,000 or (mprisatunent for up 1o 5 years, or both, 18US.C. 88

152 and 3571,

AABG R4
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Attachment |

OFFICE OF THE UNITED STATES TRUSTEE
FOR THE SOUTHERN DISTRICT OF MISSISSIFPI

CHAPTER 11 UNSECURED CREDITORS' COMMITTIEE ACCEPTANCE FORM

PLEASE TYPE OR PRINT INFORMATION BELOW

Date: 06/06/11

Case Name: Dynasty Development Group, LLC

Case No.: 11509887 KMS

Please accept this travsmittal as our expression of intent to accept appointment to an unsecured creditors'
committee, should one be formed, in the above captioned cuse.

The undersigned is not an insider within the meamng of 11 UB.C. § 101(3 1), does not have
a conflict of interest, and is eligible to serve on such a committes,

Creditor’s Name: [330) ke w
‘ By: i % \

(Signatuse of Creditor or REpresentative)

Harold W. Duke
Type ot Print Name

P,0. Box 843

Greenville, MS 38702~0843
(Address of Appointed Membet)

662/378-2949
Creditor's Telephone Number (Iiclude Area Code)

662/378~-29 48
Creditor's Fax Number (Include Ares Code)

hwduke@ suddenlinkmall Lcom
Creditor's E-Mail Address

Amount of Unsecured Claim: . 378.,000.00

Nature of Claim(i.e. bond, trade, etc.)__Legal Services.

If creditor also has a secured claim, {ndicate amount: §
(Do not include Unsecured Deficiency Shown Above)

NOTE: Completion of this form does not constitute the filing of 8 proof of claim pursuant to 11 U.S.C, § 501 ‘
Please xeturn this form to the Office of the United States Trustee, 501 Kast Court Street, Suite 6-430, Jac!cmn,

MS 39201, ‘ N

AABG %0405
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Eric L Nelson Nevada 3611 S. Lindell Rd. Ste. 201

Las Vegas, Nevada 89134
Trust (702) 362-3030 Phone
(702) 227-0075 Fax

September 24,2008

Clifford McCarlie
222 Felicity
Bay St. Louis, MS 39520

Dear CIiff:

This letter is to give you a current update (which is subject to change) on your loans, capital account
and remaining points in Dynasty Development Group. Attached is a combined company spreadsheet
from our accounting system showing all payments that have been made to you {or on behalf of you)
from January 2005 through today. | am also attaching information on transactions that have affected
your points since the date of your Optionee Agreement.

To this date your interest and loan is as follows:

$ 350,000 Capital Account balance
3% Emerald Bay profit

B %125Acres )d oufrest o

50% Dynasty's management fee from Silver Slipper (after all expenses have been reimbursed)

10.37% Ownership in Dynasty's ownership in Silver Slipper

$5Z3UT00 loan due to Eric L Nelson Nevada Trust

27,1000 |

Itis Eric’s understanding that the remaining funds in your Capital Account have been pledged by you fo
other parties however, that is your agreement with the parties and Eric’s agreement is only with you.

Please discuss with Eric if you have any questions. Your signature below is required.

Lang Martin
Actounting Manager

7
UNDERSTOOD AND AGREED: UNDERSTQUD AND AGREED:

s )
C!iﬁo@@:ﬁr\/ el Nel

ARG 7
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GROUP LLC

,,,,,,,

,,,,,,,
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Rochelle McGowan

Paul Nelson [paulnelson.ut@gmail.com]

Wednesday, February 09, 2011 11:23 AM
tiggywinkle@cox.net; eric@enlvcorp.com

Nelson: Grotta Financial Partnership and Banone AZ properties

Attachments: letter 2_9_2011.pdf

Lynita and Eric,
Attached are two letters addressing two seperate issues. The first issue is concening myself and the AZ Banone
properties and the second one is concerning Grotta Financial Partnership. My contact information is included in

the letters or you may contact me via email at paulnelson.ut@gmail.com

Thank you.

Paul Nelson

AABG210




V bruary 9, 2011 Sent via email, USPS mail, hand delivered

f Eric Nelson
I 3611 S. Lindell Rd, Sulte 201
Las Vegas, NV 89103

Lynita Nelson
7065 Palmyra
Las Vegas, NV 89117

_ RE: Grotta Investment In Mississippi and Silver Slipper Casino

Dear Lynita and Erlc:
As a managing member and signator for “Grotta” | am compelled to write this letter,

Grotta has a multl-million dollar investment In Mississippi (see Grotta tax returns which your professionals have) that is
now greatly impaired because of the divorce proceedings and the longevity of the divorce. With regret we are now
forced to take action on this investment. This could be satisfied by either putting a first llen on the Mississippl land
property or transferring our Investment to the properties in Las Vegas, Nevada which are owned by you and Eric.

This of course Is very informal and we did not want to make It an issue in your divorce but Grotta must protect its

‘ ‘estment and will hire legal counsel if a compromise is not made to protect its investment, We request a phone

“conversation next week with you, Erlc and your legal counsel in Mississippl and Nevada and me to satisfy this concern.

Sincerely,

paul Nelson
GROTTA GROUP PARTNERSHIP
9123 Silver Lake Dr.

Cedar Hills, UT 84062
801-368-8996

cc: Bab Dickerson, Esq
Melissa Attanaslo
Jeff Burr, Esq
David Stephens, Esq

AARR 6960,



DYNASTY DEVELOPMENT GROUP PARTNERS AS OF 3/31/10

1412212004
Nelson
Phoenix Leisure
Cliff McCarlie
Cure Land Co.
Grotta Group LLC
Paul Nelson

1/23/2005

Cliff McCarlie
Martin

411412008

Nelson

Phoenix Leisure
Cliff McCarlie
Cure Land Co.
Grotta Group LLC
Paul Nelson
Martin

Totals

511512006

Nelson

Phoenix Leisure
Cliff McCarlie
Cure Land Co.
Grotta Group LLC
Paul Nelson
Martin

Totals

6/1/2006

Nelson

Phoenix Leisure
Cliff McCarlie
Cure Land Co.
Grotta Group LLC
Paul Nelson
Martin

Totals

311412007

Nelson

Phoenix Leisure

Cliff McCarlie

Cure Land Co.

Grotta Group LLC

Paul Nelson

Martin

Tolals

3/1512007- 3/131/12010

% DDG

30.8650
26.600
17.700
11.300
7.500
8.250

100.000

{Dynasty Changes Only)
% DDG

156.200
2.500

% 88

12.358

10.725
7.137
4.556
3.024
2.520

40.320

% S8
6.129
1.008

5 Point (5,000 Shares) Reduction

% DDG

30.650
26.600
15.200
11.300
7.500
6.250
2.500

100.00

.5 Point (500 Shares)Reduction

% DDG

30.650
26.600
15.200
11.300
7.500
6.250
2.500

100.000

{Dynasty Changes Only)

% DDG

30.650
26.600
12.328
11.300
7.500
6.250
5.372

100.000

{Capital Call $1,307,968.68- No Equity changes)

% DDG

30.650
26.600
12.328
11.300
7.500
6.250
5.372

100.000

{No Changes)

% S8

10.826

9.395
5.369
3.991
2.649
2.208
0.883

35.320

% S8

10.672

9.262
5283
3.935
2612
2.176
0.871

34.820

% S8

10.672

9.262
4.293
3.935
2612
2176
1.871

34.820

% S8

10.672

9.262
4.293
3.935
2612
2176
1.871

34.820

AABG8H2



GROTTA3053 Grotta Financial Partnership 3/5/2011 9:46 AM
88-0383789 Federal Statements

FYE: 12/31/2010

e Statement 3 - Form 1065, Schedule L, Line 6 - Other Current Assets

Beginning End
Description of Year of Year
OPPENHEIMBER 3 130 $ 130
NOTE SILVER SLIPPER CASINO 525,000 525,000
PAUL NELSON 48,000 48,000
ERIC TAYLOR NELSON 34,350 34,350
Recievable WHR 51,901 51,901
Total $ 659,381 ] 659,381

Statement 4 - Form 1065, Schedule L, Line 13 - Other Assets

Beginning End
Description of Year of Year X
ADD'L INVESTMENT-SS/DDG $ 98,099 $ 98,099 ﬂ¢,k ae0C
SILVER SLIPPER /PLS STOCK 265,440 265,440
SILVER SLIPPER OPTIONS 180,000 180,000
Total $ 543,539 $ 543,539

Form 1065, Schedule M-1, Line 4 - Expenses Recorded on Books, Noton Sch K

S Description , Amount
Sw‘ines and Penalties g
Total g 0

3-4

AABG 8415




October 10, 2007

To:  Grotta Financial Partnership

RE:  Dilution points to Dynasty Development Group, LLC as demanded by
Lender/Silver Slipper to do deal itself.

- Required by: 5 - What: ‘When: 1 Net 88 Dilution %

(1) Lender 13.5 Warranis 11-22-04 13.5%

(2) Lender $50,000 Cash Contribution 12-15-04 1% Waived

(3) Lender/Silver Slipper | 120 Acres Pledged 12-15-04 20% Waived
($1,000,000 vaiue)

(4) Silver Slipper $600,000 from Capilal 4-14-05 12% Waived
Account

(5) Lender Warrants from 13.5% to 19% 4-14-05 6.36%

(6) Lender/Silver Slipper | 5 pt. Ownership Reductions 4-14-05 6.46%
{6,000 Shares)

(7) Silver Slipper 10% of Management 4-15-06 8% Waived
Agreement X Value{400,000)

(8)Lender/Silver Slipper | $1 ,307,986.68 Cash 4-15-05 Pending 26% or
Guaranteed Funding of %

(9)Lender/Silver Slipper Additional .5% reduction 5-15-08 1.5%
(Libra)
#8 DDG Funded $98,099 by 3-15-07 0%

(10) Silver Slipper

Grofla

1) Dilution Basis on (gross shares %) 100% not (36.5% or 81% without Warrants)

2) Dilution Formula: See Aftached letter from Bingham McCu
» We have reduced the percentage of dilution to 2%

3) Cash Call based on Gross {plus warranis)

tchen (28.62% + for 1,307,000)
per $100,000 not funded.

AAEGS6R
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October 30, 2007

To: Paul Nelson

RE:  Dilution points to Dynasty Development Group, LLC as demanded by
Lender/Silver Slipper to do deal itself.

" Requiredby: | What: T “When: | S8 NetDilution%
(1)Lender 13.5 Warrants : 11-22-04 13.5%
(2)Lender $50,000.00 Capital Cal 12-15-04 1%
(3)Lender/Silver Slipper 120 Acres Pledged 12-15-04 20%
($1,000,000.00 Value)

(4)Silver Slipper $600,000 from Capital 4-14-05 12%
Account

{5)Lender Warrants 19% (46.81% 0 4-14-05 6.36%
43.6%)

(6)Lender/Silver Slipper | 5 point ownership reduction 4-14-06 6.46%

(7)Silver Stipper 10% of Management 4-14-05 8%
Agreement X Value(400,000)

(8)Lender/Silver Slipper $1,307,086.68 Cash 4-14-05 26% Pending

~ Guaranty

(9)Lender/Silver Slipper .5 Points to Libra 5-15-06 1.5%

(10)Lender/Silver Slipper | #8 DDG funded- $81,749.17 3-17-07 0%
funded by Paul

1) Dilution Basis on (gross shares %) 100% not (86.5% or 81% without Warrants)

2) Dilution Formula: See Attached letter from Bingham McCutchen (29.62% + for 1,307,000)
%  We have reduced the percentage of dilution to 2% per $100,000 not funded.

3) Cash Call based on Gross (including wearrants)

4) Paul's funding on 6/17/07 12% (90 Days) $ 2,452.47

AABG216
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‘ October 30,2007
To:  Bob Martin

RE:  Dilution points to Dynasty Development Group, LLC as demanded by
Lendei/Silver Slipper to do deal itself.

e WIEE g WhRen D

(1) Lender 13.5 Warrants 11-22-04

(2) Lender/Silver Slipper $50,000 Cash 12-15-04

(3) Lender $1,000,000 or 120 acre 12-15-04

{4) Buyer Purchase 1% net 1-28-05

(5) Silver Slipper $600,000 from Capital 4-14-05 12%
Account

(8) Lender Additional 5.5 Warrants 4-14-05 5.5%

(7)Lender/Silver Slipper 5 point ownership reduction 4-14-06

(8)Silver Slipper 10% of Management 4-14-05 8%
Agreement X Value(400,000)

(9)Lender/Silver Slipper $1,307,986.68 Cash 4-14-05 26% Pending

- Guaranty

(10)Lender/Silver Slipper .5 Points to Libra 5-15-06 ) .98%

{11) Buyer Purchase 1% Net 6-1-08

(12)Lender/Silver Slipper | #9 DDG funded - $69,997.29 3-15-07 0%
by Martin

1) Dilution Basis on (gross shares %) 100% not (86.5% or 81% without Warrants)

2) Dilution Formula: See Attached letter from Bingham McCuichen (29.62% + for 1,307,000)
> We have reduced the percentage of dilution to 2% per $100,000 not funded.

3) Cash Call based on Gross (plus warrants)

AABG8A1o



BOB & LANA MARTIN
DYNASTY DEVELOPMENT GROUP OPTION EQUIVALENTS TO GASHIEQUITY CONTRIBUTIONS

41J2212004-Upon signing of Optionee Agreement

BB R ey

DDG'S OWNERSHIP IN 88 WARTING OWNERSHIP IN DDG AND SS
WITH 13.5% Wi0 13.5% DDG DDGWIO sswi SSWIO
WARRANTS WARRANTS W/13.8% 13.5% 13.5% 13.5%
46,610 40.318 - 0.000 0.000

12/15/2004 $50,000 capital contribution by Dynasty to Silver Slipper
s=AIVED 1% DILUTION™

DDG'S OWNERSHIP IN §8 MARTIN'S OWNERSHIP IN DDG AND 88
WITH 13.5% WIO 13.5% DDG DDG WO ssSW SSWIO
WARRANTS WARRANTS Wi13.5% 13.5% 13.6% 13.5%
46.610 40.318 - - 0.000 0.000
12/15/2004 120 Acres pledged {$1,000,000 value) 2o WAIVED 20% DILUTION** .
[ DDG'S OWNERSHIP IN S MARTIN'G OWNERSHIP IN DDG AND S8
WITH 13.58% WIQ 13.5% DDG DoG WIO SSW SSWIO
WARRANTS WARRANTS Wi13.5% 13.5% 13.6% 13.5%
46,610 40.318 - 0.000 0.000
4/28/2005 Purchased 1% Silver Slipper s AIVED 20% DILUTION"**
DDG'S OWNERSHIP IN §8 MARTIN'G OWNERSHIP IN DDG AND §8
WITH 13.5% WIO 13.5% DDG DDG WIO SSWI SSWIO
WARRANTS WARRANTS WI13.5% 13.6% 13.5% 13.6%
46.610 40.318 2.480 2.145 1.156 1.000
4/14/12005  2nd Amended Operating Agreement-$600,000 reduction in Dynasty's capital in Silver Slipper
- *WAIVED 12% DILUTIQN**»*
DDG'S OWNERSHIP IN SS MARTIN'G OWNERSHIP IN DDG AND 88
WITH 13.8% WIO 13.5% DDG DDG WIO SSW SSWIO
WARRANTS WARRANTS W/13.8% 13.5% 13.5% 13.5%
46.610 40.318 2.480 2.145 1.156 1.000

AABG8220



411412005

4/14/2006

peiBhe o0 A 0y

411412005

5/15/2006

6/1/2006

2nd Amended Operating Agreement- Warrants 1% (5,000 B Stock from DDG-46.61% TO 43.6%)

DDG'S OWNERSHIP IN 88 WMARTIN'S OWNERSHIP IN DDG AND S8
WITH 18% WIO 19% DDG DDG W/O sswi SSWIO
WARRANTS WARRANTS Wi18% 18% 1% 18%
43.600 35.320 2.480 2.009 1.081 0.876

2nd Amended Operating Agree

ment-Mgmt Fee Reduced 10% (400,000 value)
sHWAIVED 8% DILUTION *+*

DDG'S OWNERSHIP IN 88

MARTIN'S OWNERSHIP [N DDG AND S8

WITH 18% WIO 19% DDG DDG WIO ssw SSWIO
WARRANTS WARRANTS WHS% 19% 18% 19%
43.600 35.320 2.480 2.008 1.081 0.876

2nd Amended Operating Agree

ment-$1,307,986.68 Cash Guarantee
*pPENDING 26% DILUTION****

DDG'S OWNERSHIP IN 88

MARTIN'S OWNERSHIP IN DDG AND 88

WITH 18% WIO 19% DG w DDG WIO sswi S8 W0
WARRANTS WARRANTS 19% . 19% 18% 19%
43.600 35.320 2.480 2.009 1.081 0.876

3rd Amended Operating Agreement-.5% (500 shares) to Libra Securities

DDG'S OWNERSHIP IN 88

WMARTIN'S OWNERSHIP IN DDG AND S8

WITH 19% WIO 19% DDGW DDG WIO sSsSwWi S8WIO

WARRANTS WARRANTS 18% 18% 19% 19%
42,982 34.820 2,480 2.009 1.066 0.863

Purchased 1% Net

DDG'S OWNERSHIP INSS  MARTIN'S OWNERSHIP IN DDG AND 88

WITH 19% WIO 18% DDG W/ DDG WIO sswi SSWIO

WARRANTS WARRANTS 19% 19% 19% 19%
42,982 34.820 5,350 4,334 2.300 1.863

311712007

$1,307,986.68 Capital call paid

by Dynasty to Silver Slipper

*+NO DILUTION $69,997.29 CONTRIBUTED****

DDG'S OWNERSHIP IN 88

MARTIN'S OWNERSHIP IN DDG AND 88

DDGWIO  SSW

WITH 18% WIO 18% pDewi SSWIO
WARRANTS WARRANTS 18% 18% 19% 18%
42.982 34.820 5.350 4334 2.300 1.863
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PROMISSORY NOTE

$ 105,000.00 Dated: January 28, 2005
Principal Amount State of Nevada

FOR VALUE RECEIVED, Eric L. Nelson or Eric L. Nelson Nevada Trust,
promises to pay Lana Martin, the sum of One Hundred FiveThousand Dollars
and 0/100 ($105,000.00) at an annual interest rate of idve percent (6%), all
due and payable one (1) year from the date of this Note.

Partial payments will be accepted until paid in full. Should this Note be paid in
full or in part prior to due date, the annual percentage rate of 6% will be prorated
on the outstanding balance for the actual number of days until Note is paid in full.

The undersigned, agrees to pay all costs of collection including reasonable
attorney's fees, if this Note is not paid promptly when due and the same is given
to any attorney for collection, whether suit be brought or not.

P

By: EriclL. Ngléon

Signature: ,(//V"‘é
e

[ SN agy

P AN

ROBERT A. MARTIN ' )
LANA R MARTIN y 466
2012 SLOW:WIND 702-255-4108 '

Date / —2@ *{) 94‘721%2‘% ar;:

LA? VE(:‘tA(Sz NV .89134 . .
e | o dspe & Asseniatan) sl s ao0-

ok 2y 2 !

Ufww/ Ll et A y00ad) "%oms =2
BankofAmerica, . ’ ‘
e 123%0724» o e o Bani} f America Advantage®

O

AN /)
i 12122L0072W: DODOMLASH7L L OLBE 0005000004
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PROMISSORY NOTE

$ 200,000.00 Dated: June 1, 2006
Principal Amount State of Nevada

FOR VALUE RECEIVED, Eric L. Nelson, a married man, promises to pay Robert
A. Martin, the sum of Two Hundred Thousand Dollars and no/100 ($200,000.00)
at an annual interest rate of eight percent (8%), all due and payable five (5) years
from the date of this Note.

Should this Note be paid in full or in part prior to due date, the 8% annual
pefcentage rate will be calculated on the outstanding balance for the actual
number of days until Note is paid in full.

The collateral for this Note will be the 120 acres of land in Bay St. Louis,
Mississippi (APN# 176-0-13-086.001) currently owned by Dynasty Development
Group, LLC.

The undersigned, agrees to pay all costs of collection including reasonable
attorney's fees, if this Note is not paid promptly when due and the same is given
to any attorney for collection, whether suit be brought or not.

By: _EricL. Nelson

Signed: /Cz, T

2383 i

ROBERT A. MARTIN \ ‘
‘ N ‘ - 94-12/1224 W
201?3‘,2\3\'“3&% 702-255-4109 pin_ O m\' ) M o s
LAS VEGAS, NV 89134 Typ0 o S
= £ jssue/EXPw—- ;i U i
' $| 200 20, T

Payto&'rﬁz'\:;ﬁc a /4) fon —
7 - ’ ™ :
Bankof AmieGELEL

ACH R/T 122400724
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GROUP,LLC

E. MIKE CURE

(DOCUMENTATION FOLLOWING)
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dan
Typewriter
Exhibit 11.01.13


October 30, 2007

To: Mike Cure
P.0O. Box 44

Lakeshore, MS 39558

RE:  Dilution points to Dynasty Developmen

Lender/Silver Slipper to do deal itself.

R g

t Group, LLC as demanded by

o Reaonedby . What: Dilll
(1) Lender 13.5 Warrants .
(2) Lender $50,000 Cash Contribution 12-15-04 1%
(3) Lender/Siiver Slipper 120 Acres Pledged 12-15-04 20%
($1,000,000 value)
(4) Silver Slipper $600,000 from Capital 4-14-05 12%
Account
(5) Lender Warrants from 13.5% to 19% 4-14-05 8.36%
(6) Lender/Silver Slipper 5 pt. Ownership Reductions 4-14-05 6.46%
(5,000 Shares)
(7) Silver Slipper 10% of Management 4-15-05 8%
Agreement X Value(400,000) ~
(8)Lender/Silver Slipper | $1 ,307,986.68 Cash 4-15-05 Pending 26% or
Guaranteed Fund capital
$147,802.49
(9)Lender/Silver Slipper Additional .5% reduction 5-15-06 1.5%
{Libra)
(10) Silver Slipper $1,307,986.68 DDG Funded 3-15-07 26%

wio Cure

1) Dilution Basis on {gross shares

2) Dilution Formula: See
» \We have reduced the pe

3) Cash Call pased on Gross (plus warrants)

Attached letter from Bingham McCu
rcentage of dilution to 2%

%) 100% not (86.5% or 819% without Warrants)

tchen (29.62% + for 1,307,000)
per $100,000 not funded.
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5)

CURE LAND COMPANY

DYNASTY DEVELOPMENT GROUP OPTION EQUIVALENTS TO CASHIEQUITY CONTRIBUTIONS

14/2212004-Upon signing of Optionee Agreement

DDG'S OWNERSHIP [N 88

CURE'S OWNERSHIP IN DDG AND S8

WITH 13.5% WO 13.5% DDG DDGWIO sSsSw SSWIO
WARRANTS WARRANTS Wi13.5% 13.5% 13.5% 13.5%
46.610 40.318 11.300 9.775 5.267 4.556

12/15/2004  $50,000 capial contribution by Dyna

AL A

sty to Stiver Stipper ($5,650.00)

DDG'S OWNERSHIP IN §8

CURE'S OWNERSHIP IN DDG AND S8

WITH 13.5% WIO 13.5% DDG DDGWIO S8 W SSWIO
WARRANTS WARRANTS Wi13.6% 13.8% 13.5% 13.6%
46.610 40.318 11.300 9.775 5.267 4,656

12/45/2004 120 Acres pledged -$1,000,000 value ($113,000.00)

DDG'S OWNERSHIP INSS

CURE'S OWNERSHIP IN DDG AND 88

WITH 13.5% WIO 13.5% DDG DDG WO SSW/ SSWIO
WARRANTS WARRANTS WI13.6% 13.5% 13.6% 13.5%
46.610 - 40318 11.300 9.775 §.267 4,556

411412005  2nd Amended Operating Agreement-§600,000 reduction in Dynasty's capital in Silver Slipper

DDG'S OWNERSHIP IN S8

CURE'S OWNERSHIP IN DDG AND $8

WITH 13.5% WIO 13.6% DBG DDG WIO sSwWi SSWIO
WARRANTS WARRANTS Wi13.6% 13.5% 13.5% 13.5%
46,610 40.318 11.300 9.775 5.267 4.558

411412005  2nd Amended Operating Agreement- Warrants increased to 19% from 13.5%

DDG'S OWNERSHIP IN §8

CURE'S OWNERSHIP IN DDG AND 88

WITH 19% WIO 19% DRG DDG WIO Sswi SSWIO
WARRANTS WARRANTS WI19% 19% 19% 18%
486.610 37.7584 11.300 9.158 5.267 4,266

AABGRIR



{6)  AM4/2005  2nd Amended Operating Agreement-Ovmership decreased 5 points (5,000 shares B Stock}

! DDG'S OWNERSHIP IN 58 CURE'S OWNERSHIP IN DDG AND §8

WITH 18% WIC 18% one DDG WIO SSW/ SSWIO

; WARRANTS WARRANTS RLGLEYS 1% 18% 8%
43.600 35.316 11.300 9.153 4.927 3.991

(7} 414412005  2nd Amended Operating Agreement-Mgm! Fee Reduced 10%

DDG'S OWNERSHIP IN 88 CURE'S OWNERSHIP INDDG AND S8
WITH 18% WIQ 18% DDG DRDGWIO Sswi SSWio
WARRANTS WARRANTS WHS% 15% 18% 15%
43.600 35316 11.300 2,183 4.927 3.891

{8)  4/14/2005  2nd Amended Operating Agreement-§1,307,986.68 Cash Guaraniee
++PENDING 26% DILUTION IF NO CONTRIBUTION™***

DDG'S OWNERSHIP IN 58 CURE'S OWNERSHIP IN DDG AND SS
WITH 18% WIO 18% DDe W DDG WIo ssw - sswio
WARRANTS WARRANTS 19% 1% 18% 19%

43.600 35.316 11.300 9.163 4.927 3.991

{9)  5/15/2008  3rd Amended Operating Agreement-.5% (500 shares) o Libra Securities

DDG'S OWNERSHIP IN 88 CURE'S OWNERSHIP IN DDG AND 8S
WITH 19% WO 18% DDG W/ DDG WIQ sswi y SSWIC
) WARRANTS WARRANTS 19% 19% 18% 19%
/
K 42.082 34.820 11.300 9,153 4.857 3.934

(10) 3117I2607 $1,307,886.68 Capital call pald by Dynasty to Silver Slipper
***NOC CONTRIBUTION S/B $147,802,49°**

DDG'S OWNERSHIP IN 88 CURE'S OWNERSHIP IN DDG AND 88
WITH 19% WIO 19% DDG Wi DDG WIO 8Swi SSWIO
WARRANTS WARRANTS 19% 18% 18% 19%
42.982 34.820 11.300 9.153 4.857 3.934
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+ %" 5,619 (o “Dynasty Ttoros”) of tho isued and otstanding limfted Habifity company 2
* membership intefests (*LLC Interests”) of Silver Slipper. -

" A" Dynasty will bo, upon the cxgcution and defivery of that certain Operating Agreement

OPTION 10 PURCHASE LLC PROFIT INTERESTS.

© THIS GI.’TION TO PURCHASE LLC MEMBERSFIIP INTERESTS (this “Aggggmené')
s entered intozsm.of November 722004, by and among, ol the one hand, Dynasty . === -

e et e

l Pevelopment Group; LLC (‘Dynasty”), and, on the other hand, each the parties identiﬁue@‘“éﬁ-l-«. ‘ y

Appendix1 attached hiereto (the “Optionees”).

(“Operating Agreement”) of Silver Slipper Castno Venture LLC (“Bilver Stipper™), the holdetof

" .xa“:" Lt

-

“* .B.  Rachofthe Optionees would like to acquire an option tqpufchas,'e the right fo a profits

interest percentage portion of the Dynasty Interest from Dynasty as is set forth on Appendix 1
attached hereto oppdsite each such Qgtt‘ionce’s name. After such LLC Interests are issued,

Dynasty is willing to’grant such an op f'csn to each of the Optionees. -~
- AGREEMENT

1 Option Grant. Dynasty hereby grants to each Optiones the option fo purchase
the right to a profits interest percentage portion of the Dynasty Interest as set forth opposite the
Optionee’s name on Appendix 1 attached hereto, on the terms and subject to the conditions
contained herein. Bach Optiones acknowledges and agrets that the Dynasty Tnferest is subjest to
the terms, conditions and restrictions set forth in the Operating Agreement and that cerfain -
Agreement Among Unitholders (the “U nitholders Apreement”), a loan agreement (Loan
Agreement”) between Silver Slipper and DD Capital Management, LLC, a Massachusetts
Timited lishility company (“DDJ") as agent for certain lenders thereunder, and such other
agreements and understandings as may noror hereafier be entered info by and among the

e oliersof Silve Slipper, ncluding Dyresly, Optionee has been provided with a copy oftho

Operating Agreement, the Loan Agreement and the Unitholders Agreement,
"2, Dilution/Capital Calls, Further, each Optiones acknowledges and understands

that Silver Slipper has or will d eliver ono or more Warrants to DDJ Capital Management, LLCin
conncotion with financing for its casino operations (the “Warrdnt”), which Warrant provides for-

the jssuance of 13.5 % of tho LLC Interest in Silver Slipper onta fully diluted basis and thatthe

- Dynasty Interest is subject to dilution in corinection therewith, It is agreed and undesstood that

the Options granted hereunder consist of a profits interest that is derivative of the Dynasty

- Interest (and not a direot inferest in Silvet Slipper), therefore, any dilution of thé;Dynasty '_Interést
. will necessarily and proportionately dilute any profits inferest that is the subject ¢fthe Options

granted herein, In addition, while. each Optionee hereunder is not a direot unitholder in Silver
Slipper, its profits interest s subj ect tofurthér dilution in the event any capital calls by Silver -
Slipper pursuant to the Operating Agreemént are not fully funded by each of the Optionees and

. AABR.697f



‘Dynasty, in proportion to thelr respective percentage interests, In the event Dynasty funds any’ -
‘capital call by Silver Slipper on Behalf of any Optionee, such non-paying Optionce shall be
proportionately diluted vis a vis the other Optionees and Dynasty. . '

I : ‘3, —Gaming Limitations. Notwithstanding anything herein to the contrdry, the grant
R of the Options igfein; and the exeroise of any such Options is expressly subject to any pHor=2> + .
approval, and required lcensure o other finding of suitability, quialification or other affirmative
determination of acceptance by any and all applicable regulatory and licensing agencies in any
jurisdiction where the Silver Slipper.conducts or proposes to conduot business (“Caming,.  * -
-~ “Authorities), pursuant to any applicable gaming laws (defined below), and any other applicablo ™ .
 Taw, rule or regulation, Any action, fransfer, payment of any obligation or the like without .
" compliance with any applicable gaming law and/or requirement of any applicable Gaming
. ‘Authority shall be null and void abinito. = : T

4. Optioh Price. Upon execution of thiis Agreement by the parties, éach()ptioﬁg'é
_ -hereby agrees to pay Dynasty the amount set fotth opposite the Optionee’s name on Appendix I
. -attached hereto as full payment for the option granted to such Optionee by Dynasty.

.vm‘.'."j

5, - Opfion.Term. Subjecttothe Gaming Limitation, the optioil.granted"to each
Optionee under paragraph 1 will be exereisable from and after the date of execution and delivery
{  of the Operating Agreement until the earlier of: (i) such time as Dynasty no longer holds any
o snterest in the LLC Interests; (if) the failure of such Optiones to obtain a corporate or personal
(as applicable) finding of suitability (or other form of approval under applicable laws with
respect to ownership and operation of gaming entetprises), within the sooner of (x) 18 months
following the filing of such Optiones’s application for such form of approval and (y) the furthest
date permitted by the Mississippi Gaming Control Act of 1990, as amended, or the regulations,
policies or order of the Mississippi Gaining Commission (the “Gaming Laws"); or (iii) the day
jmmediately prior to the sale of all or substantially all of the ownership intetests, assets or -
‘business, or the liquidation, dissolution or other winding-up, of Silver Slipper. Dynasty shall usc -
. its reasonable efforts to give notico to each of the Optionees of the happening of any of the .
“events listed in clauses (i) or (iii) above promptly upon becoming avwate of the happening of any
‘. such event, and Optiones shall keep Dynasty informed and promptly update Dynasty with
« "respect {o the application for, and developments inthe obtaining of, a corporate orpersonal (as
' applicable) finding of suitability for such Optionee. . .

6,  Option Exercise. Each Optiones may excrcise the Option granted vnder
paragraph 1 solely asto such Optiones by delivering to Dynasty af any time prior o the
expiration of fhe option term: (@) written notice of such Optiorico’s infent to exercise and (i)
evidence satisfactory to Dynasty in its gole diseretion of compliance with any and ell applicable
Gaming Laws; end required of any appliceble Gaming Authority, including a finding of
suitability, whether corporate or personal, or other equivalent form of approval, under the
Gaming Laws. Such notice of exeroise shall be deemed effective as of the date seceived by

\ -Dynastyasdeterminedinaccérdanca with the notice provisions hereof, b
v ) “ | 4. Tffect of Exeréise, Uponexercise of the o:ptioh by an Optionee, Optionee shall .
LT have a profits inferest right in the Dynasty Interest, and Dynasty shall sign-all documents and

" * AABG 50



. {ake all actions necessary (if any) to'reﬂeét it

g, Yailureto Excreise, Ifan Optionee fails to exerciss the option granted under

.. paragraph 1 during the option term, the Option shall terminate and be of no further forcs or

v et
polycanmnny

T

offéct, and Dgnsisty shall refund the ful option price t6 the Optionee promptly following tho > end

of the temit;, “Z5E=

G N ] et
9, No Rights of Ownership Prioxfo Exercisg_lg erivative Na@ure of Rights. No
Optionc shall have any rights or bonefits of ownership; including voting rights and participation

© rights, with respest fo the LLC Interests or the Dynasty Interest therein solely by vittue of this

ent. Uponcxmise,thebpﬁdneé’sﬁgﬁtsshaﬂbaﬁmitedtoap‘roﬁ:tsmmﬂie

_ ' Dynssty Interest, and shall be enforceable solely against Dynasty. Optionee shall have no direct
.. ights vis a.vis Silver Stipper or the Operating Agreement, Suchrights shafl be vested solely and
. exclustvely in Dynasty, and Optionces rights shall be der‘waﬁvg_of Dynasty’s rights a5 a direst

unitholder in Silver Slipper.
10,  Option Right Personal to Ogtionee. The 0pti;m granted under paragraph 1is

" ‘personal to the Optionee, and may not be seld, assigned, transferied, pledged, hypéthecated,

encumbered or otheryige disposed of without the prior written consent of Dynasty (which
approval may not be unreasonably. withtield); and provided, such fransferes, ete. agrees in
writing to be bound by the terms of this Agreement, and any applicable provision of the

" Operating Agreement, the Loan Agreement and the Unitholders Agreement, and such transferes,

ete. complies with anyand all applicable gaming 1aws, and obtains any required approval by any

~ applicable Gaming Authority.

11. RightsinLLC Inferests Following Exercise. Upon exercise.of the Option
granted under paragraph 1, Optionee shall have a right to the profits percentage portion of the

‘Dynasty Interest in the LLC Inferests set forth on Appendix I attached hereto, Each O ptionee

aoknowledges and agrees that the interest acquired upon such exercise shall (i) be a non-voting
interest, (i) not entitle Optiones fo any credit in the capital accounts of Dynasty (a“profits

Tnterest only'™), (iii) shall bo net of any third party expenses incurred by Dynasty in connection -
.with the Dynasty Interest, (iv) payeble only afler the return of all of Dynasty’s capifal -
contribution to Silver Slippes), (V) not provide anyrightto O phiones to appoint, or partivipate in

or vole on the appoiniment of, any persons to the “Board of Managers” (as such term is defined
in ihe Operating Agreement), (vi) not entitle Optionce 1o any rights as a “Mafor Investor” (gs

. such{em is defined in the Operating Agreement), (vii) requite copperation with, and be subject
1o a'pledge in favor of ono ormore lenders o secure indebtedness or obligations of Silver Slipper

or its subsidiaries, and fo future pledges to secute sameas roquested by the Board of Managers

from {ime {o time, (viil) be subjeot to all of the other terms, conditions, rights and restrictions set \

forth in the Operating Agreement, the Unitholders Agreement , and the Loan Agreement, and

- (ix) bosubject to pro-raia dilution from time fo time pursuant to, among other things, the

Warrant. .

. I3
12,  Coyenants of Optionees, Promptly following the date hereof, each Qptiones
shall submit such applications and documentation as may be required by any applicable Gaming
Authority under the Gaming Laws {o obtain the approvals and authorizations required thereunder

3  Aappegn,



. aga prerequisite to such Optionce obtaining or exercising the rights contained hefein.
13, Miscellancous, '

: ‘.. -=(s) This Agreement constifutes the entire agreement of the parties with réspectto -
- thenfEilerset forth horoin Bach Optionce is cognizant of; agrees to:and recdgnizesthat
%~ . the option granted under paragtaph 1 Is intended to supersede-and feplace any and all
. prior promises or grants of options for the purchase.of or participation in the ownership
.. . .  intérests of Silver Slipper-or the venture contemplated thereby, By execution hereof,each. -
e oe T 'Wﬁonwvmivwwdrqleas%gnya&ciaﬁﬁghfétoqnyaﬁdmsuchpmvioi;spmmimor :
. - granfs of options of any kind whatsoever, whether written or oral - L

... . (b) This Agreement shall bo gavermed by Nevada law (without regard fo conflicls.
of laiws principles) and may be excetted in countetpatts, Elecironio transmission or gfher
delivery of a copy of a party’s signed counterpart constitutes that party’s dus execution

* and'delivety of this Agreement. :
(). This Agreement "and any provision héreof mdy be chilnged, waived,
discharged ‘or terminated only by an instrument in writing signed by the party against
which enforcentent is sought, : . :

N :sxsﬂ LA

o . (@) All notices and other communications under this Apreement must be in
! writing and will be deemed to have beent duly given when (g) delivered by hand (with
written confirmation of receipt) if sent on a business day between the hours of 9:00 a.m.
end 5:00 p.m, (Las Vegas time) but if not then, on the next succeeding business day, o .
sent by telecopier (with written confirmation of receipt), or () the riext business day, if
sent by a nationally recognized overnight delivery service for next business day delivery,
in-each case delivered or addressed (x) to Optionee at the address and telecopier number
set forth below such Optiones’s name on Appendix I attached hereto or at the most recent '
address and telecopier mumbsr specified by the party through written notice under this
provision and (y) to the Dynasty at its principal executive offices. .

B -'Thopdrﬂesherebycxecut'athisAgref;ﬁlentasoﬁhaﬁrstdate get forth above.

" DYNASTY DEVELGPMENT GROUP, LLC PHOM%ORFéRAﬁQN
-By: . - - : By: 7 : |
¥ ¥ s — -

- Iise mﬁwﬂuﬁr ' - Its: @ (™ Qfﬁ i
. . ’t
. * l';\ -
) MICHAEL CURE © ' :
CURE LAND CO.

4 AARR.E981,,



i . asdprerequisite fo such Optionee obtaining of exéreistig thetights contained hereln, . -
13, .. Miseellaneous ' '

= (a) ‘This Agreement constitutes the entire agreement of the partles with fespedt
,therm&ﬂ ers-set forth herein, Bach Optzonee is coghizant of} agrees to'and recognjzes that
. tho option granted under paragraph 1 is infended to superseds and feplaco any and all
. .?nor promises or grants of options for the puirchase of or participation in the ownership
" interests of Silver Slipper or the venture contemplated thereby. By execution hereoﬁ eacth
' .Opuonaewaimandreleasesanyandaunghts fo anyandaﬁsuchpmmuspmmzsesor :
. /.. grants of options of any kind whatsoever, whether written or oral, "

LT @) "This Agreement shall be governed by Nevada Iaw (thﬁout regard to conflicts
. . of laws principles) and may bo exeotted in counterpatts, Electrontc transnission of other .’
delivery of a copy of a party’s signéd counferpart-constitutes that' party’s due execution
and defivety of this Agreement.

_?ins":. ': B . Y

(c)-This Agreement’ zmd any provxsmn héreof may be changed, waived,
discharged br terminated only by an mstmmcnt in writing sxgned by thc patty agamst
which enforcentent is sought: -

(d) All notices and other communications under ﬂ:us Agreement must be in -
wiiting and will be deetned to have been duly ‘given when (2) delivered by hand (with
written confirmation of receipt) if sent on a business day between the hours of 9:00 a.m.
and 5:00 p.m, (Las Vegas time) but if not then, on the nexf succeeding business day, (b)
sent by telecopier-(with written confirmation of receipt), or (c) the next business day, if
sent by a nationally recognized pvernight delivery service for next business day delivery,

in each case delivered or addressed (%) to Optiones at the address and telecopier number
got forth below such Optiones’s name on Appendix I attached hereto or at the most recent
address and telecopier number specified by the party through written notics lmder this
provision and () to the Dynasty at its principal executive offices, ‘ -

“The partieshioreby excouto this Agreemcnt as of the first date set forth above,

' DYNASTY DEVELOPMENT GROUP,LLC  PHOENIX LEISURE GORPORATION

“By: - ) By:

Iis: L,

C | AABRR



GROUP,LLC
F. CLIFF M

(DOCUMENTATION FOLLOWING)
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S
e

= -3
Eﬂc L Nelson Nevada 3511 S. Lindell Rd. Ste. 201

Las Vegas, Nevada 89134
Trust (702) 362-3030 Phone
(702) 227-0075 Fax

November 25, 2008

Clifford McCarlie
222 Felicity
Bay St. Louis, MS 39520

Dear CIiff:

Attached is the most recent information on transactions that have affected your points since the date of
your Optionee Agreement. This includes the latest sale of .122% net points for $10,000 ($5,000 was
applied to the loan and $5,000 was wired to you on 10/2/08).

To this date your interest and loan is as follows:

$ 350,000 Capital Account balance ' / A2
. 3
50% Dynasty's management fee from Silver Slipper (after all expenses have been reimbursed) -‘f(/;’;/ p

10.019% Ownership in Dynasty's ownership in Silver Slipper
$32,700.00 loan due fo Eric L Nelson Nevada Trust

1t is Eric’s understanding that the remaining funds in your Capital Account have been pledged by you to
other parties however, that is your agreement with the parties and Eric’'s agreement is only with you.

Please discuss with Eric if you have any questions. Your signature below is required.

Sincerely,

Lana Martin
Accounting Manager

UNDERSTOOD AND 7&& UNDERSTOQB-AND AGREED:

Clifford MCW u Eric L. N lson

AABG 55



October 10, 2007

To: Cliff McCarlie

RE:  Dilution points to Dynasty Development Group, LLC as demanded by
Lender/Silver Slipper to do deal itself.

- [ Required byt ~ Dilution
" (1) Lender 13. 13.5%
(2) Lender/Silver Slipper | $50,000 Cash 1%
(3) Lender 120 acres pledged Waived
($1,000,000 Value)
(A) Sold Dynasty 1% net points sold 1-24-05 1 Point
(4) Silver Slipper $600,000 from Capital 4-14-05 Waived 12%
Account
(5) Lender Warrants from 13.5% to 19% 4-14-056 6.36%
(6) Lender/Silver Slipper | 5 pt. ownership reduction 4114105 6.46%
(5,000 Shares)
(7) Silver Slipper 10% of Management 4-14-05 Waived 8%
Agreement X Value(400,000)
(8) Lender/Silver Stipper | $1 1307,986.68 Cash 4-14-05 Pending 26%
Guaranteed
(9) Eric/Cliff Credit for 120 acres pledged 14-30-05 1.3205 Point
(B) Sold Dynasty 1% net points sold 5-6-08 1 Point
R YUY Lender/Libra Adaitional .5 pts to Libra 5-15-06 1.50%
(- (11)Lender/Silver Slipper | DDG funds #8 Cliff's portion 3-17-07 26%
) ($208,676.18) not funded
(C) Sold Dynasty 5% net points sold 5-29-07 .5 Point

1) Dilution Basis on (gross shares %) 100% not (86.5% or 81% without Warrants)

2) Dilution Formula: See Attached letter from Bingham McCutchen (29.62% + for 1,307,000)
» We have reduced the percentage of dilution to 2% per $100,000 not funded.
3) Cash Call based on Gross (plus warrants)

Cliff/Gene:

$500,000 Capital Account:

3% Emerald Bay

Y% 125 Acres

50% Management fee — Less expenses

In the Event of Sale of Points or Ete..
35% of money received will get credited to the balance of the approximate $125,000, plus 12%

interest.

Recap:

CLIFF GENE .
Jobs 300,000 360,000
Insurance
Points
Capital Account
Mamt Fee
% Land
% 125 acres

KK |XX{HK X

* In order not to be diluted on 3/17/07, the call amount was 9.93% x 1,307,986.68 = $129,883.08
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b OPIIONTO PURCHASE LLCPROXIT INTERESTS

THIS GPTION TO PURCHASE [ 1.C MEMBERSFIIP INTERBSTS (this “Ageement”
is entered into.of November 25752004, by and among, ot the one hand, Dynasty . === -

Development Groop; LLC (“Dypasty”), and, on the ther hand, each the parties identified o
Appendix I attached hereto (the “Optionees”). . :

RECITALS

' A, Dynasty will be, upon the execution and deivery of fhat certain Operating Agreement
1. (#Operating Agreent ent™) of Silver Slipper Castno Venturs LLC (“Silver Stipper™, the holdet of
- . 46,61% (the “Dynasty Tnterest”) of the issued and outstanding limited lability company A
- membership infetests (“LLC Interests”) of Silver Slipper. - -

LY b AT

- .B.  Bachofthe Optionees would like to acquire an option to.purchase the right o a profits
interest percentage portion of the Dynasty Interest from Dynasty as is set forth on Appendix 1
attached hereto opposite each such Optionee’s name. After such’ LLC Interests are issued,
Dynasty is willing to"grant such an option to each of the Optionees. -

" AGREEMENT
L QOption Grant. Dynasty hereby grants fo each O ptionee the optionto purchase
the right to a profits interest percentage portion of the Dynasty Interest as set forth opposite the
Optionee’s name ofl Appendix1 attached hereto, on the terms and subject to the conditions
contained herein. Each Optionee acknowledges and agreés that the Dynasty Tnterest is subjest to
the terms, conditions and restrictions set forth i the Operating Agreement and fhat cerfain -
ment Among Unitholders (thé «Unitholders Agreement”), & loan agreement ("Loatt
ent”) between SilverS {ipper and DDJ Capital Management, LLC, a Massachusetts
Limited liability company (“DDJ") a5 agent for certain Jenders thereunder, and such other
~agreements and understandings as may nor or hereatter be entered info by and amongthe = .
_unitholders of Silver Slipper, includiig Dynasty, Optiones has been provided with a copy of the
Operating-Agreement, the Loan Agrecment and the Unitholders Agreement. ' '

k/ ' 9.,  Dilution/Capital Calls. ‘Further, cach Optioneo acknowledges and understands
- 03 5 that Silver Slipper has or will deliver ono or more Werrants o DDJ Capital Management, LICin
T30 sonnection with financing for its casino operations (the “Werrant"), which Warrant provides for-
.. theissuance of 13.5 % of the LLC Interest in Silver Slipper otia fully diluted basisand thatthe
oo Dynasty Intorest is subject to dilution in corinection therowith, Ttis agreed and understood that
o " the Options granted hereunder consist of  profits interest that is derivative of the Dynasty . -

{ " - Interest(and 1ot a direct interest in Silver Stipper), therefore, any dilution of théDynasty Inferest
v - will necessarily and proportionately dilute any profits inferest that is the subject 4f the Options
N ) . grented herein, Inaddition, while.each Optiones hereunder is not a direot unitholder in Silver

e Stipper, its profits interest-is subject tofurther dilution in the event any capital calls by Silver -
- Slipper pursuant {0 the Operating Agreement are 1ot fully funded by each of the Optionees and

m
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Dynasty, in proportion to thieir respective percentagg interests. In the event Dynasty funds any” :
‘capital call by Silver Slipper on behalf of any Optionee, such noni:paying Optiones shall be
proportionately diluted vis a vis the other Optionees and Dynasty. . '

T : ‘3, —Gaming Linitations, Notwithstanding anything herein to the contrary, the grant
v of the OptionsTigtein; and the exercise of any sush Options is expressly subject to any prigr——
approval, and réquired licensure o otherfinding of suitability, quiatification or other affirmative
deteimination of acceptance by any and all applicable regulatory and licensing agencies in any
jurisdiction where the Silver Slipper.conducts or proposes to conduct business (“Caming,  * -
- " “Authoritles”), pursuant to any applicable gaming laws (defined below), and any other applicable
< Taw,rule or regulation, Any action, transfer, payment of any obligation or the like without C
" compliance with any applicable paming law and/or requirement of any applicable Gaming
. Authotity shall be null and void abinifto. ~ : o

‘ 4. Qption Price. Upon execution of tils Agrecment by the parties, each Opﬁo;{é%
‘hereby agrees to pay Dynasty the amount set fotth opposite the Optionee’s name on Appendix I
. attached hereto as full payment for the option granted fo such Qptionee by Dynasty.

5. ' - Qptioxt-Term. Subjectto the Gaming Limitation, the option granted;to each
Optionee under paragraph 1 will be exreisable from and after the date of execution and delivery
of the Operating Agreement until the darlier of: (i) such time as Dynasty no longer holds any
interest in the LLC Interests; (if) the failure of such Optiones to obtaih a corporate or personal
(as applicable) finding of suitability (or other form of approval under applicable laws with
respect to ownership and operation of gaming enterprises), within the sooner of (x) 18 months
following the filing of such Optionee’s application for such form of approval and (y) the furthest
date permitted by the Mississippi Gaming Control Act of 1990, as amended, or the regulations, '
policies or order of the Mississippi Gaining Commission (the “Gaming Laws™); or (iii) the day
immediately prior to the sale of all or substantially all of the ownership inferests, assefs or -
business, or the liquidation, dissolution or other winding-up, of Silver Slipper. Dynasty shall use -
. its reasonable efforts to give notico to cach of the Optionees of the happening of any of the .
“events fisted in clauses (i) or (ii) gbove promptly upon becoming awate of the happening of any
_such event, and Optionee shall keep Dynasty informed-and promptly update Dynasty with
«"respect to the application for, and developments inthe obtaining of, a corporate or'personal (as
* - papplicable) finding of suitability for such Optionee, . .

6,  Option Exercise. Bach Optioneo may exercise the Option granted under
paragraph 1 solely as to such Optiores by deliveting to Dynasty at any time prior to the
expiration of fhe option term: (i) written notics of such Optioriee’s intent o exeroise and (i)
ovidenco satisfactory to Dynasty in its sole discretion of compliance with any and all applicable
Gaming Laws, and required of any gpplicable Gaming Authority, inclyding a finding of ~
suitability, whether corporate or personal, or other equivalent form of approval, under the
Gaming Laws. Such notice of exercise shall be deemed effective as of the date tecelved by

Dynasty as determined in aceordance with the notice provisions hereof, ®
v ) 4. Yffect of Exercise, Upon exercise of the opiioﬁ by an Optionee, Optionee shall

B have a profits inferest right in the Dynasty Interest, and Dynasty shall sign-all documents and

k AARP co8T.



" .. rights viy avis Silver Slipper or the Operating Agreemeit, Such rights shall be vested solely and
. exclusively in Dynasty, and Optionees rights shall be denva@vgvof Dynasty’s rightsas a ditecé:

- {gke all actions necessary (if any) to reflectit.

8. Failure to Exereise, If an Optiones fails o exercise the option granted under

’. paragraph 1 during the option term, the Option shall terminate and be of no further forceor
efftict, and Dyndsty shall rofund the full option price to the Optiones promptly following the end

Py
JRNIN-xtepoas et

of the fertiy;. “=5EZ

. ) . —:

9, No Rights of Ownership Priorto Exercise!l)erivaﬁye Nature of R'ighis. No
Optiofiesshall have any rights or benchits of ownership; including voting rights and partipipation

* rights, with zespect fo the LLC Inferests or the Dynasty Tnterest therein solely by vittue of this’

Agreement. Upon exercise, the Optiones’s rights shall be limited fo a profits interest in the
Dynasty Interest, and shall be enforceable solely against Dynasty. Optionée shall have no direct

\3\"_" v

unitholder in Silver Slipper. . V
10,  Option Right Personal {b Optionee. The Option granted under paragraph 1is

*. personal to the Optionce, and may not be sold, assigned, transferied, pledged, hypothecated,

encumbered or otherwise disposed of without the prior written consent of Dynasty (which
approval may not be unreasonably. withtield); and provided, such fransferes, etc. agrees in
writing to be bound by the terms of thig Agreement, and any applicable provision of the

" Operating Agreement, the Loan Agresment and the U itholders Agreement, and such transferee,

eto. complies with any and all applicable gaming laws, and obtains any required approval by any
applicable Gaming Authority. .

11 IQWW Upon exercise.of the Option
granted under paragraph 1, Optiones shall have aight to the profits percentage portion of the
Dynasty Interest in the LLC Interests set forth on Appendix I attached hereto. Each Optionce
acknowledges and agrees that the interest acquired upon such exercise shall (i) be a non-voting
interest, (if) not entitle Optionee to any credit in the capital accounts of Dynasty (a “profifs
interest only’™), (iif) shall bo net of any third party expenses incurred by Dynasty in connection _ -

~with the Dynasty Interest, (iv) payable only after the return of all of Dynasty®s capital

contribution to Silver Stipper), (v) not provide any right to Optiones to appoint, or participate in
or vols on the appointment of; any persons 1o the “Board of Managers” (as such term is defined
in the Operating Agreement), (vi) not entitle Optiones to any rights as a “Major Tnvestor” (as

. such term is defined in the Operating Agreement), (vii) require copperation with, and be subject

to apledge in favor of one or more lenders to secure indebtedness or obligations of Silver Slipper
or its subsidiaries, and o future pledges to seoure same as requested by the Board of Managers
from time to time, (viif) be subject to all of the other terms, conditions, rights and restrictions set
forth in the Operating Agreement, the Unitholders Agreement , and the Loan Agreement, and

- (ix) be subject to pro-raia dilution from time to time pursuant {o, among ofher things, the

Warrant, .
13,  Covenants of Optionecs. Promptly following the date hereof, cach Qptionee

shall submit such applications and documentation as may be required by any applicable Gaming

Authority under the Gaming 1 aws-0 obtain the approvals and authorizations required thereunder

: | AARPagSR.



. s aprerequisite to such Optionce obtaining or exereising the rights contained hetein.

13,, Miscellaneous,
_i:;'(ﬁ) This Agree@ent constifutes:the entire agreement of the parties with réspect fo -

fiis piailereget forth hereln: Bach Optioneo is cognizant of; agteos to:and recapnizps ihat
%~ . the option granted under taph 1 s intended fo supersede and feplace any and all
", prior promises or grants of options for tho purchase of or participation in tho ownership
intégests of Silver Slipper.or the venture contemplated thereby, By execution hereofy each- -
-Optiones waives and releases any and all rights to any and all such previous promises or -
. - gronts.of optionsofany kind whatsoover, whether written or oral, L

" . (b) This Agreement shall bo gaverned by Nevada law (without regard to conflicts.
of 1w principles) and may be exeociited in counterpatts. Electronic transmission or other
delivery of a copy of & party’s signed counterpart constitutes that party’s due execution

- and delivety of this Agreement. :

. :‘,1,}""':. .

(c).This Agreement "and any provision ‘héreof mdy be chéﬁged, waived,.
discharged er {erminated only by an instrument in writing signed by the patty against
which enforcement is soughty’ - T - '

. (d) All notices and other communications under this Apreement must be in

! writing and will be desmed to have been duly given when (a) delivered by hand (with
written confirmation of receipt) if sent on & business day befween the hours of 9:00 a.m.

and 5:00 p.m., (Las Vegas time) but if not then, on the next succeeding business day, ®) .

sent by telecopier (with written confirmation of receipt), or (¢) the riext business day, if

sent by a nationally recognized overnight delivery service for next business day delivery,

in-each case delivered or addressed (x) to Optiones at the address and telecopier number

set forth below such Optionee’s name on Appendix I attached hereto or at the most recent:

address and telecopier number specified by the party through written notice under this

provision and (y) fo the Dynasty at its principal executive offices. .

*The peities hereby exceute {his Agrecment os of fhio fitst dato set forth above,

. DYNASTY DEVELOPMENT GROUP, LLC PHOM%ORPGRAﬁON
. By: : - By: o

Ve

; B - Its: AN ' .- I )%-/7’ M— -
% . ‘ ' T
H : : " ' ' ‘;’\
e See M-yt _ _
MICHAELCURE ' ' '
CURE LAND CO.
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s,

o) ) 4 é-prerequisite to such Optionce obtaining of exéroisiig tho rights contatned hereln, . -
13., Misccllameous, ’

’Tf?@) This Agreement constitutes the entire agreement of the parties yith: Tespect to
,the:mai lers-set forth herein, Each Opttonee is cognizant of} agrees to'and recognizes that
;. tho option granted under paragraph 1 is infended o supersede and feplaco any and all
_-ptior promises or grants of options for the purchass of or participation in the ownesship
" inferests of Silver SHipper or the venture contemplated thereby. By execution hiereo £ cach

. Optiones waives and releases any and all tights 1o any and all such prvious promises o

., grants of options of any kind whatsoever, wihother written or oral, - .

. ®) ’ImsAgreement shall be govemed bmeda law (Wrthout regard to oonﬁxots

. of laws principles) and may be excouted in counterpatts, Blectronic tfansmission ot gther .’
delivery of a copy of a party’s signéd counterpart-constifutes that party’s due execution
and delivety of this Agreement.

R T :

(c)-This Agteement and any prowsxon héreof may be changed, waived,
discharged or terminated only by an instrument in writing signed by the patty against
which enforcement is sought.' -

(d) All notices and other communications under thxs Agreement must be in -
writing and will be deeined to have been duly given when () delivered by hand (with
written confirmation of receipt) if sent on a business day between the hours of 9:00 am.
and 5:00 p.m. (Las Vegas time) but if not then, on the next succeeding business day, (b)
sent by telecopier-(with written confirmation of recezpt), or (c) the dekt business day, if
sent by a nationally recognized ovemnight delivery service for next business day delivery,
in each case delivered or addressed (%) to Optiones at the address and telecopier number
set forth below such Optiones’s name on Appendix I attached hereto or at the most recent
address and telecopler number specified by the parly through vmtten notice under this
provision and (y) to the Dynasty at its principal exccutive offices. :

" The !parties hercby execulo ﬂns Agrecme.nt as of the first date set forth above,

 DYNASTY DEVELOPMENT GROUP, LG PHOENIX LEISURECORPORATION

By: , - By:
Iss ' ,‘ Iis: L
40 7 ) T
) ‘ 'E.C(sz o .
. AND &0.

A S AaRReR,
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(1)

2

3}

A

@

(6)

(&)

CLIFF MC CARLIE

DYNASTY DEVELOPMENT GROUP OPTION EQUIVALENTS TO CASHIEQUITY CONTRIBUTIONS

11122/2004-Upon signing of Optiones Agreement

DDG'S OWNERSHIP IN 88

MC CARLIE'S OWNERSHIP IN DDG AND SS

DDG
VATH 13.5% WIO 13.5% DDG WIO sswi SSWIO
WARRANTS WARRANTS WI3.5% 13.5% 13.6% 13.6%
48.610 40.318 17.700 15311 8.250 7.136

12/15(2004  $50,000 capital conlribution by Dynasty to Si

ilver Slipper

DDG'S OWNERSHIP IN §S

MC CARLIE'S OWNERSHIP IN DDG AND 88

VATH 13.5% wi0 13.5% jajele} wio SSW/ SSWio
WARRANTS WARRANTS WI13.8% 13.5% 13.6% 13.5%

46.610 40.318 17.523 15.157 8.167 7.065

1211812004 120 Acres pledged ($1,000,000 valus)
S WAIVED**
DDG'S OWNERSHIF IN 88 #C CARLIE'S OWNERSHIP IN DDG AND S8

VATH 13.5% WIO 13.6% bnG wio sswW SSWIO
VIARRANTS WARRANTS W3.6% 13.5% 13.5% 13.6%

48810 40318 17.623 15.157 8,167 7.085

112412008 Sold 1% net points

DDG'S OWNERSHIP IN§S

MC CARLIE'S OWNERSHIP IN DDG AND S8

VATH 13.5% WIO 13.5% DDG wic SswW/ SSWI0
WARRANTS WARRANTS W/13.5% 13.6% 13.5% 13.5%
46.610 40.318 15.043 13.012 7.012 8.085

411412005 2nd Amended Operating Agi

t-$600,000 reduction in Dynasty's capital in Sitver Stipper

STWAIVED 12% DILUTION "+
DDG'S OWNERSHIP IN SS MC CARLIE'S OWNERSHIP IN DDG AND 8S
[s]¥1¢] .
VATH 13.5% WIO 15.5% fslole] wio SsSwi SSWI0
WARRANTS WARRANTS Wi13.6% 13.5% 13.5% 13.5%
46.610 40.318 15.043 13.012 7.012 6.065
4114/2008 2nd Amended Opsrating Ag t W fr d to 19% from 13.5%
DDG'S OWNERSHIP IN §S MC CARLIE'S OWNERSHIP IN DDG AND 88
WITH 19% WO 19% s 1ol DDG sswi SSWI0
WARRANTS WARRANTS Wii8% WIO 19% 19% 18%
46,610 37.754 15.043 12,185 7.012 5.679
411412008 2nd A ded Operaling Ag t-Ovmership decreased 5 polnts (5,000 shares B Stock)
DDG'S OWNERSHIP IN 88 14C CARLIE'S OWNERSHIP IN DDG AND S8
WITH 18% WIO 18% LoG jalole] sswi S8 W0
WARRANTS WARRANTS WI19% WIQ 18% 19% 19%
43.600 35318 15.043 12.185 8.559 5313

AABG 0413



{7) 411412008 2nd Amended Operaling Agreement-Mgm! Fee Reduced 10% (400,000 valug)
: *WAIVED 8% DILUTION® *v*+

DDG'S OWNERSHIP IN §8 MG CARLIE'S OWNERSHIP IN DDG AND 58
WITH 19% WIG 18% DDG W/ DDG sswt S5 WIO
WARRANTS WARRANTS 18% WIO 18% 19% 19%
43.600 35.316 15.043 12.185 6.559 5313
(8) 4i14/2005  2nd A ded Operating Ag 1-$1,307,986.68 Cash Guarantes
**PENDING 26% DILUTION IF NO CONTRIBUTION"***
DDG'S OWNERSHIP IN S8 MC CARLIE'S OWNERSHIP IN DDG AND 88
VITH 18% WIO 19% one bDG SswWI SS W0
WARRANTS WARRANTS Wi1s% WIC 19% 19% 19%
43.600 35.316 15.043 12.185 6.558 5313

%) 11130/2008  Credit given for partial ownership in pledged 120 acres

DDG'S OWNERSHIP IN S8 MC CARLIE'S OWNERSHIP IN DDG AND S8
VATH 18% WIO 18% DDG DDG SsW/ S§ WIO
\WARRANTS WARRANTS WIs% Wi0 19% 18% 18%
43.600 ‘ 35318 18,785 15.216 8.190 6.634

(B)  5/6/2008  Sold 1% net points

DDG'S OWNERSHIP [N 88 MC CARLIE'S OWNERSHIP IN DDG AND §S
VATH 18% WIO 19% DDG DDG SsSwir S5 WO
VWARRANTS WARRANTS WI1eY WI0 18% 19% 18%
43.600 35318 15.954 12923 6.956 5,634
{10)  5/15/2008 - 3rd Amended Operating Ag 5% {500 shares) to Libra Securities
é‘ DDG'S OWNERSHIP IN SS MC CARLIE'S OWNERSHIP IN DDG AND SS
‘ WITH 18% WiO 18% DOG W/ bDG ssw/ sswio
VWARRANTS WARRANTS 19% WIO 19% 19% 18%
42982 34.815 15.954 12923 6857 5.554

{11} 31712007 $§1.307,986.68 Capltal call pald by Dynasty to Silver Sfipper
*HDILUTION 26% **“*

DDG'S OWNERSHIP 1N 88 MC CARLIE'S OWNERSHIP IN DDG AND S8
VATH 18% WO 18% DDGWI DhG sswi SSWID
WARRANTS WARRANTS 18% WIO 18% 19% 19%
42982 34.815 11.806 9.583 5.074 4.110

{C} 5/29/2007 Sold .5 net points

DDG'S OWNERSHIP INSS MG CARLIE'S OWNERSHIP IN DDG AND §S
VATH19% WIC 18% DOG W/ DoG Ssw/ SSWIO
WARRANTS WARRANTS 19% W0 18% 19% 8%
42982 34815 10370 8.400 4.457 3810

(D) 101112008  Sold.122 net points

DDG'S QWNERSHIP IN 88 HMC CARLIE'S OWNERSHIP IN DDG AND SS
YATH 18% WIG 19% DG W/ DDG sswr SSWI0
WARRANTS WARRANTS 18% WIO 18% 18% 19%
42.982 34.815 10.019 8.115 4.306' 3.488
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Exhibit 11.01.15

GROUP,LLC

G.SILVER SLIPPER

(DOCUMENTATION IN SEPARATE EMAIL FROM ROCHELLE
SHOWING DISTRIBUTIONS REQUESTED FROM FUNDS TO
THE COURT)

ANBR. 90t


dan
Typewriter
Exhibit 11.01.15


GROUP,LLC

A.GREENVILLE
ENTERTAINMENT, LLC.

(DOCUMENTATION FOLLOWING)

E
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GREENVILLE ENTERTAINMENT LLC,
A DELAWARE LIMITED LIABILITY COMPANY

August 27, 2009

Hideaway Casino: LLC
EBric Nelson: Manager
3611 Lindell Road, Suite 201

Las Vegas, Nevada 89103
Re: Note from Greenville Entertainment LLC td ino LL
Dear Eric: .

Under cover of this letter please find: (i) Notice to Pay dated August 27, 2009, pursuant to Section 3
of that certain Definitive Investment Agreement, and (it) a worksheet that shows the loan amount
outstanding, principal and interest, through November 28, 2009,

Based on the monies advanced and the monies received, the balance on November 28, 2009, will be
#3,533,199.81. Tused this date since it is the last day of the 90 ninety day period after the date ofthe

%

Notice to Pay.

‘Section 3 states in part: “However, in the event Hideaway LLC has not received ifs license from the
‘state of Mississippi Gaming Commission fo operate as a casino owner and operator by September 30,
2007, then all principal and accrued interest under Phase One Funding, Phase Two Funding and
Phase Three Funding, may at the option of Greenville Enfertainment LL.C become due and payable”.

That date has come and gone long ago. Tknow you have tried to bring the project forward and I have
been patient for as long as I can be. It is unfortunately no longer feasible for Greenville

Entertainment LLC to continue in this transaction.
Sincerely,

GREENVILLE ENTERTAINMENT LLC, a
Delaware limited liability company

By: The Stephen A, Blen Company, Inc, a

cc:  Harold W. Duke, Esq.
Mr. Darryl O. Solberg
Ms. Joan Ramos
003800.153 361963 _1
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GREENVILLE EN TERTAINMENT LI.C )
ADELAWARE LIMITED LIABILITY COMPANY

August 27, 2009

Hideaway Casino, LLC

Eric Nelson: Manager

3611 Lindell Road, Suite 201
Las Vegas, Nevada 89103

Re:  Notice to Pay

Dear Eric:

Pursuant to Section 3 of that certain Definitive Investment Agreement dated for reference

purposes as of December 15, 2006 ("Agreement"), the undersigned hereby delivers notice that it is
exercising its right. to demand payment of all accrued interest and unpaid principal pursuant to the
Secured Promissory Note and § ecurity Agreement of even date with the Agreement. Payment shall
be due and payable on or before ninety (90) days after the date of this Notice to Pay.

o]

If you have any questions, please do not hesitate to contact us,
Sincerely,
GREENVILLE ENTERTAINMENT LLC,a
Delaware limited liability company

By: The Stephen A. Bieri Company, Inc., a
California corporation, Manager

e

/

Harold W, Duke, Esq.
M. Darryl O. Solberg

003800.153 361963 _1

-1-
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DYNASTY
DEVELOPMENT
GROUP,LLC

(DOCUMENTATION FOLLOWING)

AABG 0 0
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Typewriter
Exhbit 11.01.17


NOTE 12
'HAROLD DUKE

The estimation of legal fees 01 the Hideaway case is
approximately $50,000 (no hills have been received recently)

[JD SRR o AS r:}‘f)

AR 5o



Exhibit 11.01.18

(DOCUMENTATION FOLLOWING)
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-9, - On or aboutJuly 35 003 the.parties hereto ‘mcc.uied memmandxrn of-

- undcrstandmg, regaldm&, tbe xi g,htc and obh&,anone of Fthe pdmes pmsuant to Exh}bu

" A copv of the mumm‘andmr 01" undcrsmndmu dated Ju}v 15, 20(}5 1% dtla hea here lo aud

- .‘. B

mcorpoxatcd thcrem by 1exert;n av. E:xlnh;t “D” Snnultancom W}th executmn ‘of - -

Ex}nbu “C” the Plamnff tﬁrdered proceeds in the dmount of ‘u 4 ODO 00 Bv exccutin" .

E,.}nb)t D the pamea thereto ac}mow]vdged ﬂmt "urthcx payments pmsuan to E)anlt ‘

‘ “A’ were suspended tmﬂl the title to “the subject property has “been cleared and is

merchantable”

10.  On or about April 20, 2006, the parties hereto executed a Non Alienation
o Option Agreement by Either Party regarding the rights and obligations of the parties
pursuant to Exhibii “A”. A copy of the Non Alienation of Opdion Agreement by Either
Party is attached hezeto and incorporated herein by reference as Exhibit “E”.

41, Between June 2007 and August 2009, the Plaintiffs made paymen‘ts to the
Defendant in the approximate amount of $95,941.04, in reliance Q}a*: the Defendants were
moving toward corecting the various issues affecting merchantability of the title to the
subject property.

12, Opn or sbout September §, 2009, the Defendants provided a written

‘notification to the Plaintiffs that they deemed Exhibil “A™ to be terminated. A copy of

the notification dated September 8, 2009 is attached hereto aud incorporated herein by
reference as Bxhibit “F

13.  On or about January 20, 2010, an opinion was obtained from.Schv.'artz,
Orgler & Jordan, PLLC, identifying various issues that still remain with the title on the

subject-property wherein the titie was not merchantable as 65 that date,wi.thout filing a -

‘Docket 66772 Document 2015-364%4{\5%-6&?340



compiaint 1o curé\;adum defects. A copy.of .the. opinion is: aftached hereto and .

| mco:pox ated herﬂm by reference as Exhlbll “G“ '

BREACH OF CO”\‘TRACT

: 14 ‘ Paragrdphc 1 thmugh l% are mcorporatc:d by. ref rence. as. x;' "uﬂy rvcued
hereln. L | |
| i3 Pur_s'uan-t to }§:\;1iibii YA _tthééric_iants had 1 '~}:6ntf;ctuai o;bligatién to
provide a merchantable title to the Plaintiffs. As early as June 15, 2005, the Defendants
were fully advised of the various defects in the title th;':lt prcclud.ed its merchantability.

©6. Between May 7, 2004 and August 2009, the Deiendants accepted
payments in the approximate amount of $479, 941.04 from the Plaintiffs, while
representing that they weze correcting the title defects.

17.  On September 9, 2009, the Defendants unilaterally declared that Exhibit
“A’ was tenminated, asserting t,hai the Plaintiffs breached the agreemez;’t.

18.  The Plaintiff complied with Exhibit “A” and all written modifications
thereto set forth above, and made additjonal good faith payments based upon
representations of the Defendants that thé title issues were being resolved.

19.  The Defendants bx’paclued the contract by failing to “pursue diligently and
ir. good fajth all necessary filings and applications necessary to cure title.

DAMA;GES

20,  As aresuli of the Defendants intentiona) breach of “he writlen agreements

with the Plaintiff set forth abeve, the Plaintiff was damaged an amount in excess of -

$479,941.04.

AARP 6890,



WHEREFORE, PREMISES CONSIDZRED fae Plamaﬂ‘ rcspa"tﬁﬂiy'wquésts

that ﬂn:. Comt entcr Judgnent agamst the Defendauts in. an amoum to be praved at tria,

'p‘u% pre—;udgmem mtewst p(xst~3udg1ncm mterest atiomeys fces cos’(s and whatevcr ’

PSRN

otherrchef tins Cour dee;yg dppropnate e ‘
RPSDECTFULLY SUBMITTED th1s lﬂ dayof Am,, 2010

K&A Enteqmses of stszssyppx LLC
Plaintiff

BY: The Casano Law Firm, P.A.

BY: k./( ///(»-\

Michael J. Clasano

Michael J. Casano, MB#10085
The Casano Law Finn, P.A.
4370 Leiswre Time Drive
Diamondhead, Mississippi 39525
Telephone No.: (228) 255-0035
Facsimile No.: (228) 253-0078
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. L ord, bl Pase
S | OPTION AGREEMENT - a1z 0l s
< "FOR PURCHASE 0% REAL RS T AT Courty

. T_HZ\'S AGREEMENT 38 entered into. OB this L aay. of MMy, 2004 py- and
petween K & A Enterprisws,.L.L,C. on the .ona.'hand (hereinafter seferved 10 collectively’ L
»s Optionees) a0d Phyllis Maness and Fames A, Maness, of Lakeshore, Mississiep! on
the othef hand (herainaftcr collectively referred 10 a8 Opﬁox}ors}. All parties aré of full.

age of majority and competent £ enter nto fhis agreerent.

COption Regarding the Iviain Property- Optionors grant unto Opﬁonees: fora
iod of One €3] calendar yeal from date cecited 1 the previous paxagrapm an OPTION
10 PURCHAS’E the following described real property simated i Hancock County
Mississipp! according 10 2 survey producad by e Levy and Associates, P.A,
Consuiting Baginesrs Waveland, MS 39576, Qtate of Mississipp! Registered Land
Syrveyol aumber 1722, o1 02 April, 2002, attached to this pption 25 Exhibit “A” and

wore fully described as:

(1y Lot 13, 14, 13 and 16, Block 110, GULFVIEW SUBDIVISION, |
1 akeshore, Hancock Covnty MississIppss .

(2) Beginning 2t 2 gtake set 127 feet Morih. and 236 feet East of the
Southwest comer of Block 110 of. GULFVIEW SUBDWISKON and

cunning thence

gouth 55 deggees West 150 feett0 & stake; thence
gouth 35 degrees Best 150 feet to 2 stake; thence
WMorth 55 depxees Fast 150 feetto 2 stake; then '
Worth 35 deprees West 150 to the Place of Begioning

oy A stp of land betweed paxa}ld Yines A0 feel apart sunning Soufh 3 5
cet, more of 1ess, gouthwesterly Yine of which is a

continuation of the gouthwesterly fine of fhe abOVE aescribed propertys said
stap of and extending from fhe gontheastery R’xg)n-oﬁ-Wa; Yine of Front

Option Regard’mg the Adverse Posseasion Property. The parties © ihis
agreemoent putually acknoviedge that tiopers bave filed and ate presently qaaintaining
an acton For adverse posscssion,-', the Chancery Court of Hancock County, Docket No-

. 2003485, styled Maness, et alil V. .'Dyna'é'ty,:lnc.. et al. They also acknowiedse fhat the
 outcome of that acton is pncgrtafx;z, Tout shap they vmally intend fhis option 10 include
N (L A

B ———

/////7 | ?agezbfs |

K /7
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whatever interest the Oprionors doguire by virtue of that action in the property fliatf is the
subject of that action.” -Hawever; Optionors ‘do Hiot Tepresent, ‘Enarantee, or warrant that
. are sncgessful in theé action; and-in addition 10 the property described above; this option
- shall also coves the following-describied pascel§ indicated on the aforesaid-survey of Duke

they pow have.or will acquite ‘an.'i;;{iei'c;s("iu such propersy. To the extent that Optionors .

JLevy and Associates; P.A., to'the exient of Optonor's interest in such parcels at the time- S

the option s exercised..

(4) = Parcel “A”. A parcel of land situaied in part of Blocks 110 and 131,

~ GULFVIEW SUBDIVISION, Hancock County Mississippi- and being more

" fully described as follows: Parcel “A” Commencing at the SE Cormer of lot
16, BLX 110, GULFVIZW 8/D, Lakeshore, Hancock County, MS; thence
S 89 degrees 44’57” W 115.16’ to the P.O.B.; thence S 27 degrees 23’09
W 121.75° 10 a point; thence N 35 degrees 02'37" 'W 92,56’ to a point;
thence N 53 degrees 33°25" W 56.51' to a point; thence N B9 degrees
44°57° E 62.55° tc the P.O.B., containing 5,985 S.F. of land, more or less;

(5) Parcel “B”. A parcel of Jand situated in part of Blocks 110 and 111,

GULFVIEW $/D Lakeshore, Hancock County MS and being more fully
described as follows: Commencing at fae SE corner of lot 16, BLK. 110,
GULFVIEW S/D, Lakeshore, Hancock Connty, MS; thence S 89 degrees
44577 W 295.06" to the P.O.B; thence 335 degrees 00’00” E 148.12° to a
point; thence N 53 deprees 59°00” W 233.03' 1 a point; thence N 47
degrees 157107 E76.32° to 2 point; thence S 35700 E 82.52'to the P.0.B,
_coptaining 8,722 S.F. of 1and more or less; and

(6)  Parce] “C". A parcel of land situated in part of Blocks 110 and 111,
GULFVIEW $/D, Lakeshore, Hancock County MS, and being more fully
deseribed as follows: Commmencing at the corer of lot 16, BLK 110,
GULFVIEW S/D, Lakeshore, Hancock County MS; thence S 89 degrees
44*57 W 177,71 to a point; thence N53 degrees 33’257 E 5351 to a
point: thence N 34 degrees 55’41 W 116.96” to P.0.B.; thence continue N
34 degrees 55°41” W, 33.26" 10 a point; thence N 54 degrees 53°10" E
23.10" 10 3 point; thence S 0C degrees 15°03" £ 40.50° 1o the P.O.B,,
containing 384 S.F. of land, more or Jess.

All of the property described above is part of Block 11C 2ad 11) of GULFVIEW
SUBDIVISION, Hancock Coupsy Mississippi according to the official plat of seié
subdivision on file in the offices of fhe Clesk of the Chancery Coust of Hancock County
‘Mississippi. Itis intended, that this sale includes all property owned by the optionors in
"Block 110 and 111 of Guifview Subdivision. . . - ' . o

. /;/:. d .
%/}/ Page 2 of §
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- Consideration.. As’ consideration for this.-option, Optonees agree: to pay

. Optionors $50,000.00, which shall be non refundable. and payable upon the execution of

. thas, instrument. Sigpaturés of the f pLOBOTS, affized ‘coithis. document attest tO the = .

o s g 7 il pimen el sl

. Expiration. Daté Epd'Cdnv.e}‘s'jdn to.Agreement to purchase. This option may-" < - - "1

be exercised by giving netice 10 the Optionoss o or befure one year from the date of thas o
opton agreeraent (the SExpiration .Data”). _Upon the. exercise of this option, this option
shall be deemed ap enforceable agreement by Opfionees (0 purchase real Property.

-

Title Examination; Notice of Title Defects. Tifle examination shall be at the
expense of Optionees wiho shall have until the Expiration Date to notify the Oprionors
with particilarity of any defects rendenng the fitle unmerchantable, If the Optionees fail
to notify the Optionors of title defects on OF before the Expiration Date, the Optionees
shall be deemed to have waived any title defect.

Cure of Title Defects. Dpt’\ono}s shall have thirty (30) days from notice by the

Optionees of any title defects to curé such defects, unless curative measures require

. action by a public enaty or a court of law. In that evems, the thirty (30) day 1imit shall not

{ apply, but Optionors shall be obligated to pursuc diligently and in good faith all
pecessary filings 2nd appﬁcaﬁons*necessary to cure title.

Closing. The closing chall take place within sixty (60) days from the date of
exercise of this opton at a rime and place to be determined by mutal agreemerd. In the
ahsence of agreement, the closing shall take place 0D the property at 9:00 ax. on fhe
sitieth (60th) day following the exercise of this option, unless that day is a Supnday. In
that case, closing shall 1akKe place onL e Monday following, Taxes and assessments for
fhe curent year and 2y rentals under exisfing Jeases and tenancies shall be pro-rated
berween the parties 25 of the date of closing. In the event fhat curative MEeasures
regarding title defects require action by public entities or a court of 1aw, the time period
for closing shall extend unti! 30 days after Optionots secure fae necessery actions by the

appropriate public entities Of court of law.

Price and Terms. Optiopees may acquire the above described real property and
al of the improvenicms, rights, servitudes and bther amenities associated with said real
property for the price apd sum of ,One Million (&:),000,000.06} Dollars, payabie o

Optionors (or o designees oY assignees of eir choosing) as follows:

- }) . First sele price payment; at the time this Option is exercised: $333,333.00

2y 'Secqn'{d salgz_}pn:ce payment due al the eazliest of the fql].owing: {a) the time

l/ i

S ghat imend o GORSITUCHOD fnancing is funded; (b). when-construction is stted;
" L | -. 7/ SR
' : - : T N lj Pagejof &

A/ |
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or {c) two vears' after. the -exerc.se of this Option): $333,333.00 plus s;fmp}e ‘

interestfrom date of exercise of Option at-the rate of 1% over the earliest prime -

rate published in a calendar year by the F ederal Reserve, which shall apply for the
entire calendar year in which it was published. ) : : PR

33

" Third: sale. price’ payment shal:" be ‘dué - ax ‘the earliest of (a’)’."-&han G

constructior is Started; (5) when permanent. financing is closed; or (6) TWo, VEars, LT e

after the date of “the second payment. The third. and final payment to be, at-the
Optionors’ -option. The third payment shall (at Optionors’, election) be either

$333,334,0C "o the conveyance to Optionors (or designees or ‘assignees of their -

choosing) of-a condominium unit of their cloice in any project developed on the.
site. If optiopors decide to purchase a two or three bedreom unit, it is understood
that optionors must cooperate with optionees to allow for the constuction loan'or
other financing in order to build the soructare, In the event sellers glect to receive
the last payment in cash, the payment shall include simple interest from date of
exercise of this Option at the rate of 19 over the earliest prime rate published in a
calendar year by the Federal Reserve, which shall apply for the entire calendar
year in which it was published. If the site is not developed into condomininms,
then oprionors agree that they will be pad $333,334.00.

Passing of Title and Cooperation Clanse. In the event this Option is exercised

by Optionees, fee simpie title fo the described Teal estate shall not pass to the Optionees

unt] the final sale price payment is made.

Optionors’ obligation under this paragraph does not jnclude any assurance Of
gnarantee as 10 the outcome of any approval for financing, permits, or amy related
authorizations; noy does it include an obhgation for Optionors to gnarantee any Joan for
the benefit of Optionees; nOT does it inclnde an. obligation, for Optionars fo subordinate
apy interest they may have 5o fhe real property (or in fnstruments, obligations, or choses
in action related fo it) to the ipterests of Opdonees, their lender, their creditors, or their

husiness associates.

Choiee of Law and Forum. This Option Agreement” shall be governed by
Mississippi Jaw.. The parties agrec that any dispute regarding th.is Agreement or the
property 0 which it pertains shall be brought in state court 1D Bfmcock County,
Wississippi, and e parties agree that they will waive avy objection to personal
jarisdiction o vepue in such court. Further, the parties waive any right the may bhave
(whether individually or jointly) to remove any action ipitially brought in state conrl 10

{ederal courl.

" This-Opbon Agrecment was entered into and gxecuted on this ) day of May,

e,

" 2004 in Gur presence and in ﬂu_apresey_)c._e of the undersigned competent wimesses. -

///// )
Al B Pagsié«qfi
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“Optionet, s Jende¥sy: jtg creditors, OF i business ﬂssocigte§_,~?;.}?<3s’m§' e, .
" ime. o7 dcsing,'OMmay reasonably reguire the protectid of the iPLCTests (7N
7 thet they retain in the pro y. prior, 10 title passing- DOptionge by appxgpri?nc'x .
3nstftir'nents. buginess eplity &8 utions, oL e filed i the land records of
Jancock Cound T TS Co o

Choice of Law 2 . Thi ion Agreement shall be g,ovcmed by
ississippl tavr- T equie regarding tis Aggeement O
the property 9~ ate courl in Hancock County,
Mississippls and the patiies agree thal they Wi i objection to persona?v

jurisafetion OF venue in such court. Further, the parties wWal ny Tight they maY
nave (whether individually o7 joinﬂy’) o remove auy action indtially prought n

state cowrt 10 federal courl. Mjﬁiyﬁw /72’» @, 5/5227\

Execntion BY Optionors: This Option Agreement Wes entered into and

executed ort his 7ol _day oy, 2004 in the presence of all signatories 1o this
instrument and N the presence OJ the undersigoed competent witnesses.

WITNESSES:

NMANESS, Optionor
e P/ S te e

AN

1ES A. MANESS, Optionor

=2

Execution Y QOptioneet This Option Agreement Was entered into and
exconied op this 727 _day of Peng , 2004 by the above named Optiones, acting by
and through the following perso%s, who hereby certify and warrant thal they art
anthorized to act On hehalf of Optionet, in {he presence of all signatories 10 this
instrurnent and in {he presence of the undersigned competent Witnesses:

WITNESSES:

AAPP.GROT,
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Ded Bosk & F‘aae ,

Staté ._of Mississip pi

) County of Hancock

Paxqonallv came- and apppaxed before me, ¢ he undcrbxg,ned authomy in and fm the
o afmcqmd -County, and’ State on thig \he ‘7“‘ day of Ocmber ?009 wzthm my Junsd;cnon, ‘the: - -
thhm na:med Arthur Geary and Lestex Wa}dmann, who acknowlcdtred that they are
- members of K&a Bntprpnses of stsissippx, LLC.a Loms,ana anied Liability Company
(improperly identified as K&A Enterprises, LLC) and tha‘t for and on behalf of said
company, and as its act and deed they executed the abgve- and foregoing inshrument on May
7, 2004, after first having been duly authorized so {o do.

by boat

AU thur Gemﬁ as Membefof
K &A Enterprises of Mississippi, LLC

Lester Waldmann, as Member of
K&A Enterprises of Mississippi, LLC

(3%

~. commission Expues S
‘5:7 .. Hay 12,2013 K3

4’0 bt ..,.C-O\)%

"tl‘b'

‘¢n'9'6‘5‘ ‘?pygl k Cguﬂty

y this
&1 I inqsﬁru}agenr ¥as filed on

AR 6898,



NOTICE OF BXERCISE OF OPTION

Fleasabio advised thay Arthus Geery 2nd Lester J, Waldmann hereby wive Notice 1o Phyllis

and Yim Manness that they hereby exercise their option to purchasa the propeny owned by ihe
Mpnness® in Lakeshors Mississippi comprising approximately of nwo (2) azres on the beach front

The pucchases will Se with Arthur Geary 2ad Lester J, Waldmenn or K & A Enttiprise of
Mississipp!, LLC.

Auached herele is a Memorandum of Issties which is attashed hereto 12 Hotige.

As we have discussed thete remains & eloud oathe tils cansed by Ecik Nalon's inthusion
of this property in certain Transactions between his ralaled companies, Novies is herchy Btven tha

‘nis muy cause z clond on the Gtle that netds 10 bs cleared before this proprsty can bemerchantahle,
Al panties 2gres that they wil worls together towards clearing the title 1o this aroperty,

E;c‘ 1. Waidman

.”":

( N
;‘L‘A.wwc/,, ({ . 4’}’1,{{4%4_ - U/L(,/& D)

AnpR cgan
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MEMORANDUM OF ISSUES TO BE RESOLVED,

3 . e . . s - ~ .. " . e

- The. Om;*gﬁees- intgndz o ‘exercise tnn opt=on arid prov de.
,..‘wxltten aotice to,
.date of clocxnc.‘j

.g,Opxloﬂorsx;nd cz 1ng DTa?,,.tﬂme, and

- B-large ?oiti¢$'cf $he -property which Manus cWaim°,t0’dwn and:

se_l is neiieved- to be ulalmad by entivy controlled by Eric
Nelson.  If tb*s ‘brue tnen Manus néeds to cure the tit_e.

—oxr to -a clasmng and »he'bp::on agreement needs to be

extended until the litigzrion is xesolived.

I the litigation 1Iis 'reso?ved advarse to Manus, can the
Opt-onees expect a Iefurd of thelr 350,000,000 option vurchass
price.

Is it clear that the closing can take place 60 days aZter the
date of notice of intent to exercise the opIion. Ir othar
words, can closing occur under the terms of fthe existing
document one yezr and 60 days after May 7, 2004,

Do poth parties agree and understand that the “firsc sale
price payment of $330,333.00 is zo be delivered at time of
closing. .

9o both parties agree and understand that the existing.
litigatior s a title delect.

The Ovtionses would like to receive a desd at closing and give
back the Cpziioncrs a Deed of Trust,

Both parties agree =nd understand that the Optionees in any
event will take possession of the proverty f£rom and after the
closing date.

Wnhat insurance deces Mr. Manus currently have the campground
and what insurance does Mr. Geary need to obtain in oxder to

continue operate the campground.

Mr. Geary needs to calculate the interest rate as he
understands the interest rate larguags on page 4 ¢Z 5 and have
both parties agres that is the interest contemplated by the
agreemernt.

Does Mr. Manus agree —hat in the event the lawsuit with Zric
Welson resulits in Mx. & Mrs. Manus owning substaptially less
than the, proper?y Qesc11bed inl; 2, and 3; on Jage one, thal

fhe Opflane arn ent t?ec to retarn of «hezrfggogoeo,esn

T

AABRE0Y.



juons oc*atlon to purchcse the Obtluﬂ :Does Mr. Manis finow if
ric Welson~has filed a Lis Periden iien clziming an *ncer st
in Lne property Qesc:Lbec on paqn 1 83‘;; Z, and 3. ‘

o

Tt wou’d be grectly A*t s ~‘nue*cst ta CORV“nCe Nanuc <o

provi oe hxm e*tr E deec av c‘oswng B cake. pack a. ﬁsb ofr LT

Tlust ,?~

“.Tbe *:essure Avt may “pe ab?e to pldy ‘on Marus Mou ld be ‘that
‘Manus ‘has.a re*i problem with this existing lawsuixt and ArT.
wants to: rzae Lhe czse with Manus and cet *he matTer resclved
dispute the ex-ensive delay that may be caused by the lawsuit
and- tnereLoxe Manus ‘doesn’t have to return the $5¢C, ?Gu 30 in
the near fature,

1

 RARE 6901,
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GILLESPIE TITLE C@MPANY-.}T .

2416 ‘147" STREET, GULFRORT, M$ 39501
' ) Phone: 228:804:4342 Fax: 228-864-8464
. un.y@gillesp:’cﬂ'ﬂc com -

- . . ‘,. Iﬂi}CLS,ZOOS T e e e
M Arthuj Geary. . | S

Via Foi Transmission ’ )

5 04«9{87541 7

Re: .Broperty of Jamses 4. anid Phyllis L, Mahess, -~
: Part of Bloghks 110 éand 111
Gulfview Subdivision, Hancock Cwm{y, MS

Deax My Geary:

At vour request, I have made an examination of the land records with regard to
the property which is owned by James and Phyllis Mangess, 1 am writing you thiy
opinion on the property which is owned in fee simple by James and Phyllis Maness and
1ot on the stawus of the property that is the subject of the suit for adverse possession.

My initial examination of the property found that James and Phyllis Maness
owned the folldvwing described property in fee simple;

Lots 13, 14, 15, and 16, Block 110, Gulfview Subdivision, Lakeshore,
Hancock County, Mississippi, as par map orplat of said subdivision on file in
the Office of the Chancery Clerlc of Haneock County, Mississippi.

Being the same property that was canveyed from Grace A. Ortte 1o Gaston 1.
B. Gelis and Thelma L. Gelis, Husband and Wife, by deed dated Angust 7,
1978, and recorded among the Deed Records in the Office of the Clhancery

Clerk of Hancock County, Mississippi, on August 15, 1978, in Bock AA-26
at Page 487,

And Also,

Beginning at a stake set 127 feet North and 236 feet East of the Southwest
corner of Block 110 of Gulfview Subdivisien and running thence South 55
degrees West 150 fect to a stake; thence South 35 degrees Pass 150 feet to a
stake; thence North 85 degrees Dast 150 feet o & stakc thence North 35
degrees West 150 feet to the Place of Beginning.

Also a sirip of Jand bénween paralie] lines 40 feet apert numing South 35

degrees Bast 350 feet, more or less, the Sovthwesterly line of which is

continnation of the Southwesterly hnc of the above described property; said

strip of land extending from the southeashﬂy right-ofs of-way }mc of Front
. Strcet ochac’n Boulcvard

AARR G302
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Mz, Antbur Geary '
June 13, 2005°

 Pagedofd .

A Boam pxoceeded for thz vacation of Walker Avenve requires that notice be pubhshed in
L the newspaper and no publication was recited within the document nox was the:re aproof . -
+ . of publication attached thereto, Tnerctore. ft does not appear that_ ﬂ;e ‘vacatxon of- ,
S 'Waﬂcc:r Avenue was perfonned proper y aud shoula bc co:rected ‘

[21004,004

’l‘hcse a:rc 'bc two mlc JSSU°S that wcre ranscd upon mvcsugamon mm fhe tecords )

N concersing title to the Snbjecchperty These issues are further comphcaicd by the'fact | |
", that Dynasty and JManeéss aré embmﬂed in a leval batﬂc zox rbc ngncs 0. ad;a::em
.:.propcrttes S s ~

Upcm mu':«*:!:mfr with Victor anlomtz and Joel Blacklcdge Iegal counsel for

‘ Maness, it was detmmmcd that the suit for adverse possessmn should include a'count for

clearing the title issues or the court may nor let an owner of the property re-fry the title
issues ar a later time and also to have all matters resolved within the present cavse of
action. In addition, at the meeting Joel and Vic informed me thet they would be
postponing the original court date tha: was set.for June, 2005 and continning the case
unti: such time as all matiers can be tried together with the adverse possession matter,
‘Ihe two provlems on the tide should be cleared in the suit for adverse possession to
make this title marketable and insurable,

The tmeline that was discussed was that the best case scenario was that the
Iawsuit would be tried by August 2005 with an appeal Hme period of six months to one
year, The worst case scenario is thet the lawsuit could take six months to one year to
cornplate with an appeal period to extend to two years,

In conclusion, it is my opinion that in light of the title problems that exist on the
Subject Property you will not be able to obrain a loan op the property nor be able to
obtain title ivsurance without exceptions on the Subject Property. In oxder to have a title
insurance company insure the Subject Property withont exception to the two items
mentioned herein the title must be cleared and this can be handled within the litigation

-for adverse possession.

Yours ’Very truly,

kﬁﬁﬂlesp Stmith

Anpp e,



S -4 {3 ;ell* Magess o . ..

f . . -ir..;m s Maness iy R . ;
G el ",:‘.‘:.il:'cs"uc. »15\.5 iy o o R A T

o

IR ST PN - . -.“ N “ v e P

SO _','i{e.'.facuwmon of pmpmv, L.afe mrc, .vhss:sasp parsuani s Oplich Agreoiens

Tear Ay, and wvs, Manesk:

In cennagiion v i 1 (ke payment of the purc rags price ins nm»m Df togddv's date, we
wied o memedulize some of (be iems we had sp okep of yzearding our acquisiion of iy

POy

iy In v ofthe Jack of clear title 1a the ompcm' lceased in Lakashors, M3, onra
by Mr, James and Phvihs JManess, ol patiss 1o the origin: lw:u‘é{:\. Toand &
Fraesprises i Mississiopd, Jim «nd “nvih: Bhansss, Avibey "e..a;,-. Lestar
O nldrans: and oft successor entizies of any and all of the above, have agreed that
sl interest pa:fmnr s will be suspended unal the tile of !‘r. propeny 12 quidtion
s bren clearsit and is merchanteble.
T is undecstond 1 iz ratter is By lidganon and a tdus dime there 1§ no wmerchaable
o Sz :
< Al parties agree thas tha seoend mstallment on the Oprion - Szl amouating 1o
§334,0003s sus—-mxdvé utitl the date that the titls is dasr and wetrchintadle The
peea (2) year pariod then conunences fom that date, {orwvard, for the second
instatiment,

1 The Manesses may stay and collect il reni during G peadenty 3

1o clear the t-le. They 1emnain in ths house, jovaied on the premise
during thisperiod of tme. Once the titie 15 clearsd, the Mamesses willhave an
additiora) sy {5 months to obizin another &welileg, Puchacees ugres it
Ianessss may siay on (he premisss until such time a5 the developmim diziaes
that they must move, These issues may be frther amended. Jepending on me
progvess of i devalosment.

e
-
-
3

g this decurgely refleras CUT REISEMENTS, Ple&selnu kuow uamediziedy f ths
:.nr"‘z.a: duzs uot somplstely addrzss our discussions,

o . . ,

i . e § Wiih kindest regerds,
o e, LT .-/."ig‘..-ibs'«-:-ﬁ‘:"'f'"

: . . —t .v’l . .

P Y e .

— < T ' M 5 - %30 '
e %" G T .Md}upuca}- Leswr &, andnace-
Dl . - ) . R

. ] ) i . -
s P e ;’f/ . ,' i

LI A e s e e LT !

g R e C |
. v - Sa '

L k2 - N

e i
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r20 080742 . Jim & Plyllis Maness

L P VIV

Lol & 7S Mens ' | 979-600-3235

L R D SV

Non Alien fon bf.{;)pﬁqxiAgxé.érxxiéﬁt..‘ -
. ‘ . .-' By .Biﬁm?m . :‘ :'. ‘~':, n‘ I )

" ?ﬁé@{ﬂb’ cameandtrppmﬁd R -

" Fames And Phylts Meridss, .
Loster J, Waldeason, and, | " . .
~ Arthur Geary, K &A Baterprises, LLC

who did depose and say thet: as an addendum io the original option agreement all parties
Yrerey agree that James Maness mnd Phyllis Maness and their heixs, assigns, md other related
parties o herchy agree that they will mot sel), ransfer, or otherwise alienste to thind parties their
option agreement ot ifterest tharein 10 any party whetsozver, Should it become necassary for
whatever xeason to smend, supplement ot otherwise affeet a transfer of the sption agreement, al)
pasties, Arfhux Geary, Lester J. Waldmann, K & A Enterprisss of Mississippi, LLC, James 2od
Phyllis Maness do sclmowledge their willingness to copfect wiiatever agreomernt may be
necessary ot thet time. Furthermore, Axthur Geary, Lester J. Weldmamm, K & A Eaterprises c?f
Mississippt, LLC, sgres nol to alienate thelr interest i the option agresment o any 1hirg parties,
heirs or-assipns. Futhermore, all paxties st this ime specifically agree not 10 tra::sfcr oy rights
existing batwesn ther, their heits, ox assigns to BieNelson, Silver Siipper Casing, ot any
entities, assigas, or re}ated parties,

his doue and signed on the g"zﬂ%&y of Agril, 2006

smes Maness . Lester 3, Waldmaon

Phylljf Maress | Arthux %; % '"’j ‘
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) JAMES A MANESS -~

Tames A Maness
Phylhs L. Maness -

1733 ARR.INGTON ROAD -
. COLLEGE STAT]ON TEIXAS 77845 |

CELL 228-38@3809
. September 8, 2009 L
Mr. Lester Waldrn_éh T Via: Cé%iiﬁed Mail-Return Receipt Requested
301 Huey P.-Long Avenue SR “Item Number: 7009 0820 0001 ?.904 3663
- Gretna, Louisiana 70053 ' .and United States Postal Service
Mr. Arthor Geary Via: Certiﬁed Mail-Retum Receipt Requested
107 Courtenay Avenue Item Number: 7009 0820 0001 2904 3656
Pass Christian, Mississippi 39571 and United States Postal Service
K and Enterprises, LLC. Via: Certified Mail Retumn Receipt Requested
In Care of: Mr. Lester Waldman Tter Number: 7009 0820 0001 2904 3549
301 Huey P. Long Avenue . and United States Postal Service
Gretna, Louisiana 70033

Re: (A) OPTION AGREEMENT FOR PURCHASE OF REAL ESTATE
(B) Management Contract — Lands/Campground described in above confract

Gentlemen;

Please be advised that due 10 your failure to comply with the terms and conditions of the
above referenced Option Agreement for Purchase of Real Estate dated May 7, 2004 the
same is hereby terminated. Further, the “Management Contract” which we entered for
your operation of the property and associated maintenance of the property including the
collection of rents is hereby terminated. We regret that your failure to pcrform Las caused
this action. All defenses to the contract are hereby reserved, but this action is based
primarily upon your failure to remit finds (including but not limited 1o interest fund
payments) in a regular and timely manner as required.

Please provide a complete accounting of all funds received pursuant 1o the mavagement
activities and remit unto the undersigned the appropriate share of funds received.

If you have any questions, please contact our attorney, Mr. Wayne Woodall, in Guifport,

Sincerely,

L I’E.‘YLLISL MANESS -
-.Exmsww'“* ~

*“F'

o agam,




PR : scrmmmz ORGLI:R& TOIU)AN PLLC -
Y ST 13457 sk Lang Drive, Suite 2000 -
P e e A ' i' “ﬁf iy 24839502 :
; ) ’ : Gu ort, Mississi

fp ?},0

(223)832-3518(&:)

"TO: '-Mr Mmimel} Casano,Esq ;. N
* ", Cosano Law Fimm, PA. - . P R
4370 LexsureTameDnve G e T )
'-Diamondhgad MS 39525 - l .

CERTIFJC TDD I LE

. 1, e undcmgned a:lomcy a{ )aw do hereby eemfy fhat 1 have this dat” ma&e 8 care.ﬁ)! ; S ’
examination of thelend records of HancocL County, Mississippi, as same pertain {o the following
- deseribed lands, to-wit: .

Lots Thivfeen (13), Fourteew (14), Fifteen (15), and Sixteen (16), Block Oue
hundred ten (110), GULFVIEW SUBDIVISION, Lakeshore, Hancock County, -
Misstssippl, as per map or plat of said subdivision on file In the Office of ﬂm
Chaneery Clerk of Hancock County, Mississippl.

Being the same property that was conveyed from Graee A, Ortte to Gaston J.
B. Gelis and Thelma L. Gelis, husbang and wife, by deed dated Angust 7, 1978,
and recorded smong the Deed Records iu the Offjee of the Chaneery Clerk of
Hancock County, Misslssippi, on August 15,1978, in Book 4-26 at page 487.

And Also

Beginning at o stake set 127 feet North and 236 feet East on the Southwest
corner of Block One hundred ten (110) of GDLUFVIRW SUBDIVISION, und
mnning thenee South 55 degress West 150 feet to a stalie) thenee Sonth 35
deprees East 150 feet to a stake; thence North 55 degrees Tast 150 feet fo a
stale; thenee North 35 dogrees Wost 150 feef 1o the Place of Beginning,

Also a sirip of Innd between parallel Lnes 40 feet apart xuoning South 35
degrees Tast 350 feet, more or less, the Southwesterly lne of which is a
continuation of the Southwesterly lime of the above desceribed property; said
strlp ofland extending fron: the Southensterlyyight-of-way line of Front Streot
or Beach Bonlevurd.

Being parl of Block One hundred ten (110) and One hundred eleven (111) of
GULTVIRW SUBDIVISION, Hancock County, Mississippi, according to the
officia) piat of said snbdivision on filed in the Office of the chancory Clerk of
Hancock County, Mississippl.

Being fhe same property that was conveyed from Maurjes J. Cafllouet and
‘Winuls B, Calllouet, husbnand and wife, to Gaston 3.8, Gellis and wife, Thelma
L. Gells by deed dated October 1, 1971, 2nd recorded mnong the Deed Records
in the Office of the Chaneery Cletdc of Hancock Conn(y,Mississippi on October
5,197,k Boolt W-0, Page 126-127.

Together with nll and singulay the rights, privileges, improvements and
appurtenances to the samebelongbug orin anywise apperinining, {*TheSubjeet
Yroperty™

i
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h},{}'-tit!e axa'minaﬂm; covered the period from Junuary 13,~19;19, ta..,)'anuary 13, 2(}1_0, al 8:00

"+ o'clock &ML and thistitle exambiation J¢ limited 6 mntters effecting title to subject property .

during such period of time. This opinion js based upon information that I have found or has

- been supplied to.me,

[

. And Ba.;,ed of1 said txaminatior, it ismy opinion that tHe subject property it vfestéo‘ this date
inthe following:- "t 0 ¢ S .

*

. rights.of siirvivorshif, and not ps tenndls In common |

TAMES £, MARISS hid wife, PEYLLIS L. MANESS, as tenanty by the enfirety, with full

1 f‘ur-ther.ce‘tﬁ_ﬁ; that the daxes on siid property have been paid up to and inchuding Vﬂle‘y:a:

- 2009 for Parcel Number 164K-0-20:(40.000 sod Paceel Nomber 164K~0-20-045.000 and that there.

are now no texes or §pecial. bssessmenis due and paydble, except as sct forth herein; thal there ire
nojudgments ofrecord aalnst said ownéfs, except as set forth herein; that there are no deeds 6first
or other encumbrinces of réeord against suid property, except: .

1. The acerued portion 6f the 200 ad valorem taxes on Parcel Numb;r 1641(—9-§G-
040.000 and Parcel Number 164K-0-20-045,000 which are not due and payableunti]
January 1, 2011,

2. Al applicable city and county zoning, vse and ordinances ané regulations and all applicable
building code requirements,

3. Any prior reservation or conveyznce or minerals of every kind aud characler,
including, but not Yinited to, oil, gas, sand and gravel, in, on and under subjecl
property,

4. Rights ofparties inpossessionuntecorded servitudes or casements, land shortages, bouadary
Jine disputes, and il mattsrs, fucts and conditions which an recurate survey and inspection
-of'there premises would revzal, )

S. The aceuracy of the Sectional and/or Subdivision Irdex Records, and olher secords of the
Chancory Clerk of Hancock County, Mississippi, znd of those records matntaived by the
Cirenit Clerk, ‘Tax Collector, and Tax Assessor of Hancock County, Mississippi.

6. Any federal Tax Hens nol of record in the Offics of the Ch ancery Clerk of Hancock County;
Mississippi.

7. This Cerlificale atiempts to make no staternent s Lo the effect of the Consumer Credit
Proiection Acl, bunkruptoy Jaws, or any other state oy federa) truth in lending laws and all
federal and state environmental Juws whether nrnot the documentsin chain or title excented
on & Sunday or lega) holiday or were executed to or from o paxty of sound and disposing
mind and memory, or nonexisting coiporation, person or entity,

8. This Certificale oF Title is based on the asswnption thet all parties in the ubove referred to
chain of fitle were zbove the age of twenty-one (21} years and wnder no further Tegal
disabilities at thetime of the exeention and delivery of the various instroments contained in
s2id chalin of title, Any nud all valid existing rights of way and easements for public utility
lines, roads, and highways,

9. In zddition to e malfers set owt herely above, the undersigned exprésses no opinion
concerning thepresence oy absence of any peifroleurr. products, toxic or hazardous substances
within the mearing of any federal state of local laws or regulations having been stored oy
existing in, on orunder any yorlion of the rbove deseribed property, ‘

30: Rights or olatms of parties in possession not shown_by the public records,

-1} Essements'or claims of easements not shown by thepublic records, .

“aE.

T Peys2ara, -
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"-12: . Anylien, or ight o a lien, fo: services, labior, nr'gnalcﬁgl herefofors or bereafter fumished,

e imposed by Jaw end not showti by the public yecords,

13, ‘i"ax:es cr‘sp'ecfsil assessments which a_gés-'not shown as existing i}ens by (hg pabl{g: records,

) 14, " “Any advesss claim 10 4 or any part oftbe Iznd which is now under water or which has

7 previously been undec water but filled or'expused througlyefforts of T, |

e

i fS ) é‘n'jz'gla_ix::n iﬁgt the title 10 ony portion of the Present oF former deed o any body of wategall

. ~-of part of which‘is included-within the.Jands described o this corfifieate’of title, This' """ -+ ¢, -

gertificate oftitic doss not extend o anyportion of theproperty descabed herein thatis apari
“of or lies with in any past or preset body of water, . :

BT T}us Cestificate of Title is only fo relicé upon by mé'dddress,eq hetein, and it 35 not to be

reliéd upon for théissvance of Title Insurancs, :

17. . Anyporiion of Watker Avenue sitaated andfor Jacated piithin the property described herein

18, Plesse note the following ey outlined in the Title Upinion prepmed by Gillespie Tifle
Company dated June 15, 2005,

“Subject Property was originally acquired by James A. and Phyllis Maness (“Maness™) by
deed daied March 20, 1987 from Gaston J,B. Gelis and Thelmal. Gelis andrecorded in Book BB14
a Page 634 and commected by corrected warranty deed dated Janvary 27, 1994 and recorded in Bock
BRSY at Page 559, both: dead are filed i the Office of the Chancery Clerk of Hancock County,
Mississippl.® ‘ ’

"Ir. October, 1998, Dynasty, Inc. (“Dynasty) began acquiring {itleto adjacent property Fom
the Masion E. Blliot Trost, Dynasty acquired all of Block 11€, Quifview Subdivision, LESS AND
EXCERT that cenlain propesty conveyed by Grace A, Ortte (predecessor infitleto Maness)in Book
1-9 2t P2pe 133 and in Book AA-26 at page 487. Dynesty also acquired all of Block 111, Gulfidew
Subdivisizn, LESS AND EXCEPT that part conveyed by Grace Oclts in Book I-9 atPage 133 and
inBookJ-8 atPage 495. Theless and oxopl parcels climinated the Subject Property from what was
conveyed to Dynasty,”

“"Dynasty Jater conveyed its properiy to Erjc L, Nelsor,, Trusles of Bric L. Nelson Nevada
Trust u/a/d 5/30/01 ("Nalson Trust”) by deed recorded in Book BB-279 otpage 243, In sauid deed
Dynasty purporied to convey all of Blocks 110 and 11} Jeaviog out the Jess and except, THound no
othier yeference to Dynasty receiving any other intereSt iy Blocks 110 and 111 than what was
conveyed inthe 2bovareferenced dezd from the MMarion Eiliol Trost, However, this creates n cloud
on the tile for which an exeeption will have to be mnde on any fitle fnsurance poliey written
on the Subject Property.

“The sccond item that ceztes a problem on thetitleis thepresence of Walker Avenuewithin
theboundaries of the Subjest Properly, Whea Gultview Suadivision wis platted it contained strests

.that were dedicated 1o the County, These streers do nol appear to have ever been opened bul

novetheless they sppsar on surveys of the property and were éedicaled o fhe Connty when the
originel subdivisionwas platted. The Hancock CountyBoard of Supervisors attempted to vacute the
portion of Walker 4venue that runs through the Subject Property in Jmary 1994 bu! it does not
appear from the public record that the vacetion was done properly, The statue under which the
Board proseeded for the vacation of Walker Avenue requires that nofice be published in the
newspuper und no publication was recited within the docurents nor was toere aproof of publication
attached thereto. Therefore; it does not appoar that the vacation of Walker Avenue was performed
properly ané should be corrected,”

: 19, Tecommend the owner’s. file a suit-to quief title and a suil for adverse possession.for the

propery dqséd_bcd herein to.remave the dloud of properowpership and “wild” deeds in office of

LI T pesera
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< i.b‘evChance:y Cleck of Ha.ic'ock-c,.olh'ﬂ}’. Méssissigp_i. ’

. ‘Thisi is opimon is ngen 10 Casmm Law Firm, IPA and ity celianco is H:mred fo Cesano 1 aw

an, PA, and Casa.nn Law Firm, PA; agtees and gmders:ands toat the habihtvaftbis opmlon Wil

" never: exceed ’.'he charge for the services pmwded .' - L

ot wmmss m« S}GNAI‘URE “This (he 20% day of January 2010 i o0

e

SCHWARTZ, ORGLE{ ] RD;\;N,_PLLC'_ S

By: Mark %érgler. Esq,
MCO/paj

Page d of 4
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Exhibit 11.01.04

(DOCUMENTATION FOLLOWING)
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LETTER OF UNDERSTANDING

RE: SORIS/NELSON

ITIS MUTUALLY AGREED THAT:

WHEREAS SORIS’ orlelnal Exchangs agreament under current terms and condition In tha purchase of Lot
8 In Block 1 of the Weston Addltion to the City of Evanston, Ulnta County, Wyoming, filed May 18, 2001,
Instrument R102175, on file in tha ofilce of the Uinta County Clark.

WHEREAS both parties mytually agree dua to factors, Including the Dlvores of Erle Nelson, that it s In
everyone’s hest Interest to substitute collateral from the current Misslssippl Assets to Arizona Assets,
under the following conditions ($es”Exhibit A”):

1

2,

5

NELSON will pay for all costs related to the recording and transfer of Assets,

Bath partles will sign alf raquired documentation, Closing will take place at the office of Stewart
Larsen at a date and time determined sfter all documentation Is completed and ready for
slaning.

Stewart larsen agrees to record all deeds and nacessaty documentatlon and disburse to
raspective oWners,

Kevin Balley will serve as the Asset manager for SORIS and will collect all rants In relation o
those propertles, All collected rents will be sent 10 SORIS directly hy Mr. Balley, A separate
sgreement will he drawn up and will hava a 14 day cancellation clause In it, in which SORIS may
cancel agreement at hls sole discretion.

As further guarantee, should the Arlzona homes be unzble to meet the rental sbligation fo
Buyer, the Lease shall be gusranteed by Erle Nelson and eight (8) 1 acre lots In Mojave County,
Arizona [Gateway Lots) which shall ba held in trust for part of the guarantee. Specific lots will be
determined at a later date,

The undersignad understand and agree that this Letier of Understanding Iy satisfactory 1o hoth
partles wlt}t respect to the substantiation of collateral. The prior condltions and agreements I relation

s

}ife orlginal exchange will e In full force and affect,

Date: Z[ L ! L0

e
éjﬁ% 2l 1o

SORIS ENTERPRISES

FRANg%ﬁms/;/

LAY L P4

/H
-

I\
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. SORRIS DEAL

Wl

o $1,360,000 DEBT VERIFIED — 9% - Net payments $10,300 per month since
2001, See tax return.

o Traded 20 homes (AZ) paid $862,000. Net profit over $500,00011! (Jan 2010)

* This comés with a continual liability of guarantee $1,360,000 to Sorris. Now
due to Bob Dickerson question is very reall

The portlon of this contractIs Intended fo be a binding contract to the Standard Purchase
Agresment and Eamast Money Regslpt Cohtraot,

The balance of the purchase price shall ba pald as follows with the followlng terms:

18

10,
11

Sorls will exchange current properiy/equity owned above In Hanoock Gounty,
Misslssippl for property pwhed hy Banone Az, LLC, also listed above, In
Phosnix and Mohave Gounly, Arlzona. ' ,
Banong A, LLC's Manager, Erlo Nelson, Is a fieensed Nevada Resl Estate
Brokef,

Erle Nelson, Beller, shall guaranies a mintmum of $10,300 net income {0
Buyer untll December 34, 2010 or unill Buyer transfers management of
proparty from Banons Az LLC. .

Erlo Nelson further guarantess Sorls & minimum of the allocated exohange
price from the combned sales of all hommes In the form of cash or notes (If
Sorls agrees to carty 1" mortgages to niew buyers), Purchase price of sold
homes Wil bs subtracted from the guaranteed valua price of $1,365,000 at an
allocated valus of $73,437.50 per home.

Sorls furthar agrees hot to sell homes o lols bslow orlginal allooated prica
without giving the apflon fo purchase sald lot or home to Erle Neleon at the
orlginal allecated price. )

Sale subject to both Buyer and Seller signing and agreeing to the substitution
of collateral.

Total exchange amount Is $2,365,000; §1 364,998 will be etquity on lots and
hames stated above, $1,000,003 will be & transfer of the orlginal Note from
tha Misslselpp! parcel listed ahove to a 2™ morgage on the Arlzona homes
listed above Note. Note will ba due and payable on or before January 30,
2092 with princlpal payments belhg applled to principal upon sale of homes
up to $62,600.12 per home. .

Homes and lote are owned currently free and olgar by Seller,

Currently 20 homes are renting for approximalely $16,142 pet month, Banone
Az, LLG's managament fae will ba the difference betwesn $10,300 and the rent
eollectad monthly. o

Rent and valua of properfies and lots will b guaranteed by.Erlo untif sold.

Upon slgning of {he Letter of Undsrstanding by beth pariies the current Note
Payabla to Erlo L. Nelson Nevada Trust will he cancelled and conslderad
satisfisd.

All ‘other terms and conditlons of sald Stendard Purchase Agresment and Earnest
 Money Recelpt shall remain I full force and effact,

Sells egd: Buyer Adread; P
By; — By;
== B blelson Frank Sor}

| Jte: Manager, Banone, LLC. Its: \ f
i Date: . Dateim.m

AABG0 64



Soris Exchange/Liability
Original Purchase Agreement for High Country Inn in Wyoming January 21, 2002.

Frank Soris had funds for an exchange and bought a portion of a Wyoming Hotel ( OTB) LSN Trust owned
in Wyoming. Purchase price $2,364,000. (1099 enclosed) A note was carried back for $1,000,000
{enclosed) between Frank Soris and LSN Trust. Monthly Interest pymnts approx $6350.00 from Frank
Soris to LSN Trust.

With a guarantee to lease back the facilities from Frank Soris for $16,300 per month so that Soris would
net $10,300 per month (approx 10% on original investment, the agreed to amount)

This arrangement was to remain in effect until 2022. See Real Estate Mortgage.

When Wyoming Track was sold, the offer for Wyoming properties were made as a package which
included the hotel and because the value of the hotel was less than what was anticipated they could no
longer lease the OTB portion of the hotel and in order to abide by terms of Agreement property on 39"
Avenue in Phoenix, AZ was exchanged for OTB portion of hotel in Wyoming.

Since 39" Avenue property belonged to ELN NV Trust and because of the existing liabilities guaranteed
by ELN the note payable to LSN Trust from Frank Soris was assigned to ELN Trust. Monthly interest
pymnts were transferred to the ELN NV Trust as well as the lease pymnt owed to Soris taken over which
netted ELN NV Trust negative 10,300 per month.

When 39" avenue sold from ELN Trust we needed to move again to some Mississippi Land .

Both parties agreed to terminate the ongoing agreement and in order to do this the $1 mil note due to
ELN Trust from Frank Soris would be deemed uncollectable debt and the original $1,360,000 would be
paid back by ELN NV Trust in the form of homes in Arizona. The cost of the homes cost around $800,000
to Banone (Banone-AZ- ELN NV Trust) with monthly rental income to Soris netting his $10,300 and a
guarantee from ELN Trust that properties would be sold for the original $1,360,000, (or more) if less,
ELN NV Trust owes Soris the difference or buy the property at the higher cost to ensure Soris would get
back his $1,360,000. ‘

The anticipated value of the hotel what it was going to be w/ had OTB games been approved. In order
for Frank to keep his value he had to sell the hotel.

AABG 465



6/13/11
Larry,
RE: Soris

Let me try to explain this another way; Although | already provided you the letter of understanding, I'm
providing again.

1.} Bob Dickerson took Stewart Larsen and Frank Soris’ depositions ...so he knows the agreement
and the transaction that took place.

2.} Bottomline is that LSN Trust sold Soris a building in Evanston, Wyoming with Guarantees from
Lynita and Wyoming Horseracing! This building was sold and the company (a 3" party) that
purchased it has since closed down and isn’t operating.

3.) Wyoming Horseracing would lease the building back for $16,300 per month (this netted Mr.
Soris $10,300 per month after Soris paid back $6000 per month on a $1,000,000 carry back).
The $1,000,000 note would go away if the lease was broken!

4.) instant Racing Machines that Wyoming Horseracing had previously been approved to use by the
Wyoming Racing Commission were deemed illegal by the Attorney General in Wyoming, so the
lease could not be honored. Because of this | moved the transaction along with the liability to
Arizona to a Warehouse my trust owned on 39" Avenue in Arizona (since has been sold) to
release Lynita from all liability that was owed to Soris and | took over all the liability.

When the Warehouse sold it was moved to MS (120 acres). Because of the divorce and
Dickerson and Lynita upsetting him, Soris wanted his $1,360,000 moved to Arizona, because
that is where he lived. The $1,000,000 was part of a 1031 exchange by Soris that is only due us
if he receives all his $1,360,000 back plus interest! We are currently upside down approximately
$500,000 to Mr. Sorls.

20 homes in Arizona purchased for $862,000 owned by my trust
$500,000 still owed/Guaranteed
$1,362,000

$1,000,000 note basically is forgiven because we gave up the leases!

Hope this helps! Call me if you have questions and | explain futher.

Eric
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INSTRUMENT PREPARED BY: f L&(’) \‘I INDEXING INSTRUCTIONS:

% " .= Part of the SW ¥ of Section 13, T9S,
R15W, comprising Lots 1 through 37

. as shown in Plat Book 5 at Page 8 in

RECORDING REQUESTED BY AND - the Plat Records of Hancock County,

WHEN RECORDED MAIL TO: Mississippi

Sidley Austin Brown & Wood LLP

Sidley Austin Brown & Wood LLP
555 West 5 Street, 40" Floor

Los Angeles, CA 90013 ~
Attention: Michael T. Faulconer, Esq.
Telephone: 213-896-6000

SPACE ABOVE THIS LINE FOR RECORDER’S USE

DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING WITH
ABSOLUTE ASSIGNMENT OF RENTS AND LEASES

THIS DOCUMENT CONSTITUTES A FIXTURE FILING

THIS DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING WITH
ABSOLUTE ASSIGNMENT OF RENTS AND LEASES (this “Security Iustrument”), is made
this 7th day of April, 2005, by Dynasty Development Group, LLC, a Nevada limited liability
company (“Trustor”), whose mailing address is 3611 S. Lindell Road, Ste. 201, Las Vegas, NV
‘89103, to Gina M. Jacobs (“Trustee”), whose mailing address is c/o Watkins Ludlam Winter &
Stennis, P.A., 633 North State Street (39202), P.0O. Box 427, Jackson, Mississippi 39205-0427,
for the benefit of DDJ Capital Management, LLC (“Beneficiary™), whose address is 141
Linden Street, Suite S5-4, Wellesley, MA 02482, as agent for the Lenders under the Loan

Agreement referred to below.

ARTICLE1 DEFINITIONS

In addition to any other terms defined herein, unless otherwise required by the context,
the following terms shall have the meanings indicated; any capitalized term not defined herein
shall have the same meaning as set forth in that certain loan agreement, dated as of November
15, 2004, by and among Silver Slipper Casino Venture LLC (“Borrower™), Silver Slipper
Gaming, LLC, the financial institutions from time to time party thereto as lenders (the
“Lenders”), and Beneficiary, as agent for the Lenders (as amended, restated, supplemented or
otherwise modified from time to time, the “Loan Agreement”):

Seetion 1,01 Accounts Receivable means all right, title and interest of Trustor arising
from the operation of the Property in and to all payments for goods or property sold or leased or
for services rendered, whether or not yet earmed by performance, and not evidenced by an
instrument or chattel paper, including, without limiting the generality of the foregoing, (i) all
accounts, contract rights, book debts, and notes arising from the operation of the Property or

LA 646139 DEED OF TRUST
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EXHIBIT A

Legal Description

1LOTS 1 THROUGH 37, INCLUSIVE, LAND ‘N WATER RANCHETTES,
ACCORDING TO THE MAP OR PLAT, RECORDED IN PLAT BOOK 5, PAGE 8,
IN THE PLAT RECORDS OF HANCOCK COUNTY, MISSISSIPPI.

THIS. PROPERTY MAY ALSO BE DESCRIBED AS FOLLOWS: BEGINNING AT
THE SE CORNER OF THE SW 1/4 OF SECTION 13, TOWNSHIP 9 SOUTH,
RANGE 15 WEST, HANCOCK COUNTY, - MISSISSIPPI, RUN THENCE WEST
1320; THENCE NORTH 1140; WEST 272.6; THENCE NORTH 66 DEGREES
WEST 1832; THENCE NORTH 925.5; THENCE EAST 440; THENCE NORTH

500; THENCE WEST 291.8 TO THE MARGIN OF OLD BAY ROAD; THENCE
WITH SAID MARGIN NORTH 45 DEGREES 29 EAST 1120.6; THENCE EAST
12 DEGREES 47 WEST 1021.3; THENCE WEST 356;

1180.9; THENCE SOUTH
THENCE SOUTH 2640 TO THE PLACE OF BEGINNING, CONTBINING 126

ACRES, AND BEING A PART OF THE SW Y OF SECTION 13, TOWNSHIP 9
SOUTH, RANGE 15 WEST, HANCOCK COUNTY MISSISSIPPI.

STATE OF MISSISSIPPI
COUNTY OF HANCOCK

e EHE Gy,

SERY CLonn
,;?:;. V"'& .....4,5\' "Y A. KELLAR, Clerk of the Chancery Court of sald County, hereby cartify that the foregoing instrument of
:‘(, wrilingzvas file iqkn{vv office for record on the / % day of APRI ,20_@5: al0:l | _ovclock AM
- a ¢ : de& in Nortgages and Deeds of Trust on Land Record Book No. __Xf_@_____ , Page NO.M/ (
YT @
TN &?yhand and Seal of sald Court, this the / q day of AP'R‘L - , 20 @5 .

., A &
o A s AR (S
"';?OC K (;0“:‘@*"

By:{g , .D.C.

A"

-
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arising from the sale, lease or exchange of goods or other property and/or the performance of
services, (ii) Trustor’s rights to payment from any consumer credit/charge card organizations or
entities which sponsor and administer such cards as the American Express Card, the Visa Card
and the MasterCard, (iii) Trustor’s rights in, to and under all purchase orders for goods, services
or other property, (iv) Trustor’s rights to any goods, services or other property: represented by
any of the foregoing, (v) monies due to or to become due to Trustor under all contracts for the
sale, lease or exchange of goods or other property and/or the performance of services including
the right to payment of any interest or finance charges in respect thereto (whether or not yet
earned by performance on the part of Trustor) and (vi) all collateral security and guaranties of
any kind given by any person or entity with respect to any of the foregoing. Accounts
Receivable shall include those now existing or hereafter created, substitutions therefor, proceeds
(whether cash or non-cash, movable or immovable, tangible or intangible) received upon the

sale, exchange, irans
the foregoing and proceeds therefrom.

" Section 1,02 Additional Property means all additional lands, estates and development
rights hereafter acquired by Trustor for use in connection with the development of the Property
and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrument.

Section 1.03 Collateral means, as the context requires, all or any of the Personalty, the
Fixtures, the Leases, the Rents, the Property, the Additional Property, the Improvements and the

Accounts Receivables.

Section 1.04 TFixtures means all materials, supplies, equipment, apparatus and other
items now or hereafter owned by Trustor and attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements on the Property, including, but not
limited to, any and all partitions; window screens and shades; drapes, carpeting and other floor
coverings; sinks; water closets; water basins; faucets and other plumbing fixtures; storm shutters
and awnings; pumps; motors; valves; elevators and escalators; engines; wire and wiring; boilers;
furnaces; pipes; plumbing; sprinkler systems; irrigation systems; fire extinguishing apparatus and
equipment; communication equipment; computers and computerized equipment; security
systems and devices; water tanks; heating, ventilating, incinerating, air conditioning and air
cooling equipment and systems; gas and electric machinery; disposals, dishwashers,
refrigerators, ranges and other appliances; any property listed under the definition of
“personalty” which are fixtures under Mississippi law; and equipment and facilities of all kinds
which constitute fixtures under Mississippi law as the same may be amended or any successor
statute and all replacements and substitutions therefor.

Section 1.05 Impositions means all real estate and personal property taxes,
assessments, water, gas, sewer, electricity and other utility rates and charges, charges for any
easement, license or agreement maintained for the benefit of the Mortgaged Property, and all
other taxes, charges and assessments and any interest, costs or penalties with respect thereto, of
any kind and nature whatsoever which at any time prior to or after the execution hereof may be
assessed, levied or imposed against, or otherwise related to the Mortgaged Property, the use,
occupancy, operation or enjoyment thereof and/or the lien of this Security Instrument on the

Mortgaged Property or the debt secured hereby.

LAL 646139 2- DEED OF TRUST
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Section 1.06 Improvements means any and all buildings, sheds, storage areas,
warehousing areas, open or covered parking areas, parking garages or structures, other structures,
fences, curbs, walls, sidewalks, walkways, paved parking areas, pavement, recreational facilities,
landscaping and all other real property improvements, and any and all additions, alterations, or

appurtenances thereto, now or at any time hereafter situated, placed, constructed upon or for the

benefit of the Property or any part thereof and shall include, (a) unless the context otherwise

requires, all Fixtures, and, (b) to the extent the same constitutes or is deemed to constitute an
jmprovement to the real property, all Personalty located thereon and all Fixtures affixed thereto.

Section 1.07 Indemnity Agreement means that certain Indemnity Agreement, dated as
of November 15, 2004, by and among Trustor, Eric L. Nelson (“Nelson”, and together with
Trustor, the “Indemnitors”), Beneficiary, as agent for the Lenders under the Loan Agreement,

and Borrower.

Section 1.08 Leases means any and all leases, subleases, licenses, concessions,
rental and use agreements, registration cards or other agreements (wriften or oral),
now or hereafter in effect which name the Trustor as the lessor and grant a possessory interest in
and to, or the right to use, occupy or generate income from, in or around the Property and/or the
Improvements, or any portion thereof, if any, all extensions, amendments and modifications
thereto, whether before or after the filing by or against Trustor of any petition for relief under-11
U.S.C. sec. 101 et seq, as the same may be amended from time to time (the “Bankruptcy
Code”) and all guarantees of, and security for the performance of any of the obligations and

payments thereunder.

occupancy,

Section 1.09 Legal Requirements means: (a) all judicial decisions, ordinances, orders,

decrees, rules, regulations, permits, statutes or requirements of any court or Governmental

Authority, and any requirements, terms or conditions contained in any restrictions, restrictive
covenants, easements, licenses or leases, zoning stipulations, subdivision plats or other
instruments or documents affecting all or any portion of the Mortgaged Property and/or the
construction, development or use of the Mortgaged Property, including, but not limited to, any of
those telating to fire, safety, environmental protection, storage or disposal of Hazardous
Materials, conservation, parking, or building and sign codes and the Americans with Disabilities
Act (“ADA”); and (b) Trustor’s presently or subsequently existing articles or certificate of
incorporation, bylaws, partnership agreements, limited partnership certificates, joint venture
agreements, limited liability company articles of organization and/or operating agreements, trust
agreements or other form of business organization or entity documents.

Section 1.10 Material Adverse Effect means a material adverse effect on (a) the value
of the Mortgaged Property, (b) Trustee’s or Beneficiary’s Liens on the Mortgaged Property or
the priority of such Liens, or (¢) Trustee’s or Beneficiary’s rights and remedies under this

Security Instrument or the Indemnity Agreement.

Section 1.11 Mortgaged Property means, as required by the context, all or any of
Trustor’s right, title and interest in and to the Improvements, Fixtures, Personalty, Property,

Additional Property, Leases, Rents and Accounts Receivable.

LAI 646139 23 DEED OF TRUST
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Trustor acknowledges that certain of the descriptions of items comprising the Mortgaged
Property in the preceding and succeeding paragraphs may be duplicative or overlapping, and that
it is the express intent and agreement of Trustor that all of such descriptions (including without
limitation-any descriptions within a single section or subsection) shall be construed as being
cumulative and not limiting. The terms “goods,” “equi ment,” “inventory,” “aecounts,”
“instruments,” “chattel paper,” “general_intangibles,” “proceeds” and “products” shall
(unless the context clearly indicates otherwise) also have the meanings provided for those terms
in the definitions contained in the Uniform Commercial Code as enacted from time to time in the

State in which the Property is located.

Trustor further specifically understands and agrees that all right, title and interest of
Trustor in and to all extensions, improvements, betterments, renewals, substitutions and

replacements of, and all additions and apptrtenances to, the Mortgaged Property, hereafer .

acquired by or released to Trustor, or constructed, assembled or placed by Trustor on the
Property, and all conversions of the security constituted thereby, immediately upon such
acquisition, release, construction assembly, placement or conversion, as the case may be, and in
each such case, without any further grant, encumbrance, conveyance, assignment or other act by
Trustor, shall become subject to the lien of this Security Instrument as fully and completely and
with the same effect as though now owned by Trustor and specifically described herein, buf at
any and all times Trustor will execute and deliver to Beneficiary, upon request, any and all such
further assurances, deeds, conveyances, Of assignments thereof or security interests therein as
Beneficiary may reasonably require for the purpose of expressly and specifically subjecting the
same to the lien of this Security Instrument.

Section 1.12 Personalty means all of the right, title and interest of Trustor now or
hereafter existing in and to the following now or hereafter located in, upon, within or about or
used in connection with the construction, use, operation or occupancy of the Property and/or the
Improvements and any business or activity conducted thereon or therein, together with all
accessories, additions, accessions, renewals, replacements and substitutions thereto or therefor

and the proceeds and products thereof:

(a)  all materials, supplies, inventories, articles of personal property (including,
but not limited to, chairs, tables, carpeting, curtains, shades, screens, paintings, hangings,
pictures, divans, keys or other entry systems, bars, bar fixtures, liquor or other drink dispensers,
icemakers, radios, intercom and paging equipment, computers, electric and electronic equipment,
dictating equipment, private telephone systems, medical equipment, potted plants, heating,
lighting and plumbing fixtures, fire prevention and extinguishing apparatus, cooling and air-
conditioning systems, elevators, escalators, fittings, plants, apparatus, stoves, Ianges,
refrigerators, laundry machines, tools machinery, engines, dynamos, motors, boilers,
incinerators, switchboards, conduits, compressors, vacuum cleaning systems, floor cleaning,
waxing and polishing equipment, call systems, brackets, electrical signs, bulbs, bells, ash and
fuel, conveyors, cabinets, lockers, shelving, spotlight equipment, dishwashers, garbage disposals,
washers and dryers, furnishings, office supplies, construction materials, vehicles, machinery,
computer hardware and software, stationery, maintenance equipment, window washing
equipment, repair equipment, slot machines and other gaming devices and associated equipment
(including, without limitation, gaming devices and associated equipment as defined in the
Mississippi Gaming Control Act or by similar provisions under other applicable laws) and other
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equipment) and other tangible property of every kind and nature whatsoever owned by Trustor,
or in which Trustor has or shall have an interest;

. (®)] all books, ledgers, records, accounting records, files, tax records and
refurns, policy manuals, papers, correspondence, and electronically recorded data;

(©) all general intangibles, instruments, money, accounts (including, without
limitation, all of Trustor’s right, title and interest in and to all cash, property or rights transferred
to or deposited in such accounts from time to fime, and any and all proceeds of the foregoing),
accounts receivable, notes, certificates of deposit, chattel paper, letters of credit, choses in action,
good will, rights to payment of money, rents, rental fees, equipment fees and other amounts
payable by Persons who utilize the Property or any of the Improvements or paid by Persons in

“order to obtain the right to use the Property” and any of the Improvements, whether or not so -

used;

(d)  all trademarks, service marks, logos, copyrights, trade dress, trade names,

licenses, sales contracts, advertising materials, deposits, plans and specifications, drawings,
working drawings, studies, maps, SUrveys;

(&) all agreements, contracts, certificates, instruments, franchises, permits,
licenses (other than those permits or licenses not assignable under applicable law), approvals,
entitlements, plans, specifications and other documents, now or hereafter entered into, and all
rights therein and thereto and privileges arising thereunder, respecting or pertaining to the use,
occupancy, construction, management or operation of the Property and/or the Improvements and
any part thereof or respecting any business or activity conducted on the Property and any part
thereof, soils, environmental, engineering or other reports, architectural and engineering
contracts, construction confracts, construction management contracts, surety bonds, feasibility
and market studies, management and operating agreements, service agreements and contracts,
landscape maintenance agreements, security service and other services agreements and vendors
agreements) and all right, title and interest of Trustor therein and thereunder, including, without
limitation, the right, upon the happening of any Event of Default hereunder, to receive and

collect any sums payable to Trustor thereunder;

® all compensation, awards and other payments or relief (and claims
therefor) made for a taking by eminent domain, or by any event in lieu thereof (including,
without limitation, property and rights and interests in property received in lieu of any such
taking), of all or any part of the Mortgaged Property (including without limitation, awards for
severance damages), together with interest thereon, and any and all proceeds (or claims for
proceeds) and unearned premiums on any insurance policies covering the Mortgaged Property,
together with interest thereon, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the

Mortgaged Property;
(g) any and all claims or demands against any Person with respect to damage

or diminution in value to the Mortgaged Property or damage or diminution in vélue to any
business or other activity conducted on the Property; '
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(h) any and all security deposits, deposits of security or advance payments
made to others with respect to: (i) insurance policies relating to the Mortgaged Propetty; (ii)

taxes or assessments of any kind or nature affecting the Mortgaged Property; (iii) utility services

for the Property and/or the Improvements; (iv) maintenance, repair or similar services for the

Mortgaged Property or any other services or goods to be used in any business or other activity
conducted on the Property;

i) to the fullest extent assignable under applicable law, any and all
authorizations, consents, licenses, permits and approvals of and from all Persons required from
time to time in connection with the construction, use, occupancy or operation of the Property, the
Improvements, or any business or activity conducted thereon or therein or in connection with the

operation, cccupancy or use thereof;

6)) all warranties, guaranties, utility or street improvement bonds, utility

contracts, telephone exchange numbers, yellow page or other directory advertising and the like;

(x) all goods, contract rights, and inventory;

t)) all leases and use agreements of machinery, equipment and other personal
property;

(m)  all insurance policies covering all or any portion of the Property and/or the
Improvements;

(n)  all names by which the Property and/or the Improvements is now or
hereafter known;

(o) all interests in the security deposits of tenants;

(p)  all management agreements, blueprints, plans, maps, documients, books
and records relating to the Property and/or the Improvements;

(@ the proceeds from sale, assignment, conveyance or transfer of all or, any
portion of the Mortgaged Property or any interest therein, or from the sale of any goods,
inventory or services from, upon or within the Property and/or the Improvements (but nothing
contained herein shall be deemed a consent by Beneficiary to such sale, assignment, conveyance
or transfer except as expressly provided in this Security Instrument);

@® any property listed under the definition of “Fixtures” which are not
fixtures under Mississippi law;
(s)  all other property (other than that which constitutes “fixtures” under

Mississippi law) of any kind or character as defined in or subject to the provisions of the
Mississippi Uniform Commercial Code, as in effect from time to time (“UCC”); and

® all proceeds of the conversions, voluntarily or involuntarily, of any of the
foregoing into cash or liquidated claims.
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Section 1,13 Property means all of Trustor’s fee and leasehold interest in and to those
certain parcels or lots of land which are more particularly described on Exhibit A attached
hereto and incorporated herein by reference, along with all easements, rights-of-way or use,
rights, strips and gores of land, streets, ways, alleys, passages, Sewer rights, water, water courses,
water rights and powers, air rights and development rights, and all estates, rights,:titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurtenances of any nature
whatsoever, in any way now or hereafter belonging, relating or pertaining to the land described
on Exhibit A and all land lying in the bed of any street, road or avenue, opened or proposed, in
front of or adjoining the land, to the center line thereof and all the estates, rights, title, interests,
dower and rights of dower, courtesy, property, possession, claim and demand whatsoever, both at
law and in equity, of Trustor in and to the land described on Exhibit A and the Improvements
and every part and parcel thereof, with the appurtenances thereto; all water stock, water and

water rights, to the extent the same constitutes any interest in real property; all mineral, oil and

gas rights pertaining thereto; all present and future rights under or with respect to: (a) any
declarations or restrictions governing or imposing rights or responsibilities on or with respect to
any subdivisions, horizontal property regimes, condominiums, planned area developments,
planned unit developments or master plans which are partially or wholly located on or affect the
real property described in Exhibit A attached hereto; (b) any design review or architectural
review committee and any property owners’ or similar association described in or created by the
documents referred to in the foregoing clause (a), together with any voting rights therein; and (c)
any and all other documents and instruments and any amendments relating to the operation,

organization, control or development of the Property.

Section 1.14 Rents, except to the extent that the same constitute personal property
under Mississippi law, means all income, rents, issues, profits, revenues, deposits, accounts and
other benefits from the operation of the Property, including, without limitation, all revenue, all
receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter arising or created out of sale, lease, sublease, license, concession or other
grant of the right of the possession, use or occupancy of all or any portion of the Property and/or
the Improvements, or personalty located thereon, or rendering of services by Trustor, or any
entity generating such income for the benefit of Trustor, or acquired from others including,
wifhout limitation, from the rental of any office space, retail space, commercial space, or other
space, halls, stores or offices located on the Property including any deposits securing leasing of
such space, from the exhibit or sale of space of every kind, from the license, lease, sublease and
concessions, from fees and rentals, food and beverage wholesale and retail sales, service charges,
vending machine sales and proceeds if any, from business interruption or other loss of income
insurance relating to the use, enjoyment and occupancy of the Property and or Improvements and
any cash or security deposits in connection therewith, whether paid or accruing before or after
the filing by or against Trustor of any petition for relief under the Bankruptcy Code.

ARTICLE 2 GRANT

Section 2,01 Trustor does hereby irrevocably, unconditionally and absolutely bargain,
sell, convey, warrant, grant, pledge, enfeoff, transfer and assign to Trustee, its successors and
assigns, IN TRUST, WITH POWER OF SALE and right of entry and possession, all of Trustor’s
estate, right, title and interest in, to and under, whether now owned or hereafter acquired, and
grants to Beneficiary, for the benefit of the Lenders, a security interest in any and all of the

LAL 646139 - DEED OF TRUST

ANBR. 6524,



Toom,
~

BX890PEhObL

Mortgaged Property (other than the Personalty), and grants to Beneficiary, for the benefit of the
Lenders, a security interest in and to the Personalty for the purpose of securing, in such order of
priority as Beneficiary may elect, the prompt and complete payment, observance and

performance of:

(a) the provisions, agreements, covenants and obligations of the Indemnitors
under the Indemnity Agreement and all sums therein covenanted to be paid, whether required or

contingent, present or future;

(b)  the provisions, agreements, covenants and obligations herein contained
and all sums herein covenanted to be paid, whether required or contingent, present or future; and

(c)  payment to Beneficiary, the Lenders and their respective Successors and
assigns, at the times demanded and with interest at the Default Rate in an Event of Default, to™
accrue from the date of advance, of all sums advanced, if any, subject to such prior notice and
opportunity to cure {0 which Trustor is entitled pursuant to the terms hereof, protecting the
interests of Beneficiary and the Lenders under this Security Instrument, and payment of expenses
and attorneys’ fees and professionals’ fees herein provided for and payment of any fees herein
provided for and payment of any Lender’s fees herein provided for, and any and all sums
advanced under this Security Instrument from time to time, and any funds disbursed that, in the
reasonable exercise of Beneficiary’s judgment, are needed to protect Beneficiary’s security are to
be deemed obligatory advances hereunder and secured by this Security Instrument (clauses (@),

(b) and (c) may be referred to collectively herein as the “Secured Obligations™).

FOR TRUSTEE TO HAVE AND TO HOLD the above granted and described
Mortgaged Property unto and to the use and benefit of the Beneficiary and the Lenders, and their

respective successors and assigns, forever;

PROVIDED HOWEVER, that upon (a) repayment in full by Borrower of the Loan, all
interest thereon, and all fees with respect thereto in accordance with the terms of the Loan
Agreement, and (b) the Indemnitors’ payment and performance in full of all Secured Obligations
which may arise hereunder or under the Indemnity Agreement, then the estate, right, title and
interest of Beneficiary and the Lenders in the Mortgaged Property shall cease, terminate and
become void, and upon proof being given t0 the satisfaction of Beneficiary that the foregoing
conditions have been satisfied, and upon payment of all other fees, costs, charges, expenses and
liabilities chargeable or incurred or to be incurred by Beneficiary, Beneficiary shall instruct
Trustee to release this Security Instrument and the lien hereof by proper instrument of record
(but the provisions of Section 3.09 below and all other indemnification obligations provided for

herein shall survive any such release or discharge).

Section 2,02 Maturity. The Secured Obligations shail continue to arise and become
payable under the Indemnity Agreement and this Security Instrument until such time as the Loan
is repaid in full by Borrower and this Security Instrument is released pursuant to Section 2.01
hereof. The maturity date of the Loan is December 17, 2009, subject to earlier maturity as set

forth in the Loan Agreement.
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Section 2.03 Payments. Trustor shall make each payment in respect of the Secured

Obligations arising hereunder or under the Indemnity Agreement within three (3) days of

Trustor’s receipt of written demand therefor, in immediately available funds, in Dollars, via
electronic funds transfer to such account of Beneficiary as Beneficiary shall designate in writing.

ARTICLE 3 REPRESENTATIONS, WARRANTIES AND COVENANTS

Trustor warrants and represents to, and covenants and agrees with Beneficiary as follows:

Section 3.01 Incorporation by Reference. All the representations, warranties,
covenants, conditions and agreements contained in the Indemnity Agreement are hereby made a
part of this Security Instrument to the same extent and with the same force as if fully set forth

herein.

Section 3.02 Title and Property.

(a) Trustor warrants that it is lawfully seized of the estate hereby, subject to
1o liens or encumbrances other than Customary Encumbrances. Trustor further warrants that it
has good right and lawful authority to convey the Mortgaged Property in the manner and form
herein provided or intended hereafter to be done; that Trustor fully and absolutely waives and
releases all rights and claims it may have in or to said lands, tenements and property as a
homestead declaration or exemption, or other exemption, under and by virtue of any statute or
other law of the State of Mississippi now existing or which may hereafter be passed in relation
thereto; that this Security Instrument is and chall remain a valid and enforceable first lien on the
Mortgaged Property, subject only to the aforesaid matters; that Trustor and its successors and
assigns shall warrant and defend the same and the priority of the lien of this Security Instrument
forever against the lawful claims and demands of all persons whomsoever, and that this covenant
shall not be extinguished by any foreclosure hereof but shall run with the land.

(b)  Except as otherwise expressly provided herein, Trustor has and shall
maintain title to the Collateral including any additions thereon or improvements thereto free of
all security interests, liens and encumbrances, other than the Permitted Encumbrances, and has

good right to subject the Collateral to the security interest granted hereunder.

(¢)  Trustor shall, at the cost of Trustor, and without expense t0 Beneficiary or
any Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, assignments, UCC financing statements, notices of assignments,
transfers, other documents or instruments and assurances as Beneficiary shall from time to time
reasonably require, for the better assuring, conveying, assigning, creating, perfecting, renewing,
transferring and confirming unto Beneficiary the Mortgaged Property and rights hereby
conveyed or assigned or intended now or hereafter to be, or which Trustor may be or may
hereafter become bound to convey or assign to Beneficiary or for carrying out the intention of
facilitating the performance of the terms of this Security Instrument and, on demand, shall
execute and deliver one or more financing statements, chattel mortgages or comparable security
instruments, to evidence more effectively the lien hereof upon the Mortgaged Property.

(@)  Tmstor forthwith upon the execution and delivery of this Security
Instrument and thereafter from time to time, shall cause this Security Instrument, and any
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security instrument creating a lien or evidencing the lien hereof upon the Collateral and each
instrument of further assurance to be filed, registered or recorded in such manner and in such
places as may be required by any present or future law or order to publish notice of and fully to
protect the lien ‘hereof upon the interest of Beneficiary in the Mortgaged Property.

. (6)  Trustor shall pay all filing, registration or recording fees, and all expenses
incident to the preparation, execution and acknowledgment of this Security Instrument, any
security instrument supplemental hereto with respect to the Mortgaged Property, including the
Collateral, and any instrument of further assurance, and all federal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Security Instrument, any security instrument
supplemental hereto with respect fo the Mortgaged Property, including the Collateral, or any

instrument of further assurance. a ‘

@ Trustor shall do all things necessary to preserve and keep in full force and
effect its entity existence, franchises, rights and privileges under the laws of the state of its
formation and under the laws of the state in which the Mortgaged Property is located (in whole
or in part) and shall comply with all applicable Legal Requirements. A

(g)  Trustor shall not, without Beneficiary’s prior written consent, change
Trustor’s name, identity or structure or cause Of permit to occur any other event that would
require Beneficiary to file a new financing statement under applicable law or any other
provisions of the UCC. If Trustor does, causes Or permits any of the foregoing to occur, it shall
constitute an Event of Default hereunder.

(h)y  All utility services necessary for the occupancy and operation of the
Improvements, if any, for their intended purposes (including, without limitation, water, storm
and sanitary sewer, electric and telephone facilities) are, or will be, available to the
Improvements prior to their completion. All consents, permits, variances or grants of any kind
with respect to such utility services have been, or will be, obtained prior to the completion of the

Improvements.

Section 3.03 Maintenance and Repair. Trustor shall keep the Mortgaged Property in
first-class operating order, repair and condition (ordinary wear and tear excepted) and shall not
commit or permit any waste thereof or any destruction or disrepair to occur thereto. Trustor shall
make all necessary repairs, replacements, renewals, additions and improvements and complete
and restore promptly and in good, workmanlike manner any Improvements which may be
constructed, placed, damaged, or destroyed thereon, and pay when due all costs incurred therefor
(except those costs which Trustor is contesting diligently and in good faith, and only for so long
as they do not give rise to any Lien or termination rights under any contract). Except as
otherwise expressly provided in this Security Instrument or by written consent of Beneficiary,
Trustor shall not remove any Improvements or Collateral from the Property or demolish any of
Improvements, nor materially alter any of the Mortgaged Property. Trustor shall permit
Beneficiary, its agents and authorized representatives the opportunity to inspect the Mortgaged
Property, including the interior of any Improvements, upon reasonable prior notice and during

= reasonable business hours.
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Section 3.04 ‘Title Insurance Requirements. Concurrently with the execution and
delivery hereof, Trustor shall deliver to Beneficiary standard CLTA Lenders Policy of Title
Insurance insuring title over the Property in Dynasty and insuring that Trustee, for the benefit of
the Beneficiary, has a valid, first priority lien and mortgage on the Property, subject only to
Customary Encumbrances. Such policy shall be in form and substance reasonably satisfactory to
_ Beneficiary and shall be maintained by Trustor until such time as this Security Instrument is
released pursuant to Section 2.0l hereof. As used in this paragraph “Customary
Encumbrances” shall mean easements, rights of way, restrictions, zoning entitlements and other
similar charges or encumbrances on the use of real property not interfering in any material
respect with the use of the Property or lessening the value of the Property to any material degree.

Section 3.05 Iusurance; Casualty..

(a) Trustor shall maintain, with financially sound and reputable insumrs.

licensed to do business in the State of Mississippi, public liability, property damage, business
interruption, builder’s risk and other types of insurance with respect to the Mortgaged Property
against all losses, hazards, casualties, liabilities and contingencies as customarily carried or
maintained by Persons of established reputation engaged in the use or operation of property in a
capacity similar to Trustor. All insurance policies and renewals thereof (i) shall provide for
claims to be made on an occurrence basis, and (ii) shall include coverage for terrorism and flood
damage. All property damage insurance policies must automatically reinstate after each loss.

(b)  Trustor shall promptly notify Beneficiary of any material loss or damage
to the Mortgaged Property or any portion thereof, whether covered by insurance or not. In case
of loss or damage by fire, flood or other casualty, Beneficiary is hereby authorized, if and to the
extent any amounts are then payable in respect of the Secured Obligations, to settle and adjust
any claim under insurance policies which insure against such risks, and Beneficiary may elect, in
its sole and absolute discretion, to apply the proceeds thereof upon or in reduction of any
amounts then payable in respect of the Secured Obligations, or hold said proceeds and make
same available for restoration or rebuilding of the Property or the Improvements, if any. If
insurance proceeds are made payable to both Beneficiary and Trustor, Trustor hereby authorizes
Beneficiary, as Trustor’s attomney, to endorse checks, sight drafts, and other instruments on
behalf of Trustor. As used in this Section 3.05(b), the term “material loss or damage” shall refer
to (i) any loss or damage with respect to which the cost of repair or replacement exceeds or is
reasonably likely to exceed Five Thousand Dollars ($5,000), or (ii) any loss or damage that could
reasonably be expected to result in a Material Adverse Effect.

Section 3.06 Condemnation, Trustor, immediately upon (and in no event more than
three (3) business days after) obtaining knowledge of the commencement or threatened
commencement of any proceeding for the condemnation of the Property and/or Improvements o1
any portion thereof or interest therein, shall notify Beneficiary of the pendency thereof. If and to
the extent any amounts are then payable in respect of the Secured Obligations, Trustor hereby
assigns, transfers and sets over unto Beneficiary, for the benefit of the Lenders, all compensation,
rights of action, the entire proceeds of any award and any claim for damages for, any of the
Property or Improvements taken or damaged under the power of eminent domain or by
condemnation or by sale in lieu thereof. Beneficiary may, at its option, commence, appear in and
prosecute, in its own name or in the name of Trustor, any action or proceeding, or make any
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compromise or settlement, in connection with such condemnation, taking under the power of
eminent domain or sale in lieu thereof. After deducting therefrom all of its expenses, including
reasonable attorneys’ and other professionals’ fees, Beneficiary may elect, in its sole and
absolute discretion, to apply the proceeds of the award upon or in reduction of any amounts then
payable in respect of the Secured Obligations, or hold said proceeds and make same available for
restoration or rebuilding of the Property or the Improvements, if any. Trustor agrees to execule
such further assignments of any compensation, award, damages, right of action and proceeds, as

Beneficiary may require from time to time.

Section 3.07 Liens and Encumbrances. Except as expressly provided in this Security
Instrument or the Indemnity Agreement, Trustor shall not, without Beneficiary’s express prior
written consent, permit the creation of any. liens or encumbrances on the Mortgaged Property
other than the lien of this Security Instrament and any Customary Encumbrances, and shall pay:
when due all Impositions, obligations, lawful claims or demands of any Person which, if unpaid,
might result in, or permit the creation of, a lien or encumbrance (other than a Customary
Encumbrance) on the Property or on the Rents, issues, income and profits arising therefrom,
whether such lien would be senior or subordinate hereto, including, but without limiting the
generality of the foregoing, all claims of mechanics, professionals, materialmen, laborers, and
others for work, services or labor performed, or materials or supplies furnished in connection
with any work of demolition, alteration, improvement of or construction upon the Property.
Trustor will do or cause to be done everything necessary so that the priority of the lien of this
Security Instrument shall be fully preserved, at the cost of Trustor, without expense to
Beneficiary or any Lender. Any lien or encumbrance on the Mortgaged Property created
hereafter shall contain, or shall by virtue hereof be deemed to contain, a provision subordinating
such lien or encumbrance to all leases then or in the future affecting the Mortgaged Property but
nothing in this sentence shall be deemed to be a consent by Beneficiary or the Lenders to any

. Hen or encumbrance.

Section 3.08 Impositions. Trustor shall pay in full, before any penalty or interest
attaches, all Impositions and shall furnish to Trustee upon the written request of Beneficiary
official receipts evidencing the payment of real estate taxes and assessments. To prevent default
hereunder, Trustor shall pay in full under protest, in the manner provided by statute, any
Imposition, tax or assessment which Trustor may desire to contest.

Section 3.09 Indemnification; Attorneys’ Fees. Trustor shall appear in and defend
any suit, hearing, action or proceeding that might in any way adversely affect the value of the
Mortgaged Property, the priority of this Security Instrument or the rights and powers of
Beneficiary under this Security Instrument. Trustor shall, at all times, indemnify, defend, hold
harmless and on demand, reimburse Beneficiary, each Lender and each of their respective
Affiliates, and each such Person’s respective officers, directors, employees, attorneys, advisors,
agents and representatives (each, an “Indemnitee”) for any and all loss, damage, liability,
expense or COst, including cost of evidence of title and attomeys’ fees, arising out of or incurred
in connection with any such suit, hearing, action or proceeding (except for losses, damages,
liabilities, expenses or costs resulting from the gross negligence or willful misconduct of the
applicable Indemnitee), and the sum of such expenditures shall be secured by this Security
Instrument and shall bear interest at the rate or rates provided in the Loan Agreement and shall
be due and payable on demand. Trustor shall pay the cost of suit, cost of evidence of title and
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reasonable attorneys’ and other professionals’ fees in any proceeding, suit, and foreclosure
proceedings through the court of through any sale brought by Beneficiary or a Lender to

foreclose this Security Instrument (a “Lender’s Sale”).

: Section 3.10 Transfers and Further Encumbrances. Trustor ‘acknowledges that
Beneficiary and the Lenders have examined and relied on, and will continue to rely on, Trustor’s
ownership of the Mortgaged Property as security for the payment and performance of the
Secured Obligations. Trustor acknowledges that Beneficiary and the Lenders have a valid
interest in maintaining the value of the Mortgaged Property so as to ensure that, should Trustor
default in the payment or the performance of the Secured Obligations, Beneficiary can recover
all such amounts in respect of the Secured Obligations by a sale of the Mortgaged Property.

v-—-
'3
\Y

(@  Trustor agrees that Tristor shall not, without the prior written consent of -

Beneficiary, sell, convey, morigage, grant, bargain, encumber, pledge, assign, or otherwise
transfer the Mortgaged Property or any part thereof, or any direct or indirect interest therein
(including, without limitation, as a result of the sale or other transfer of any direct or indirect
ownership interests in Trustor), or permit the Mortgaged Property or any part thereof to be sold,
conveyed, mortgaged, granted, bargained, encumbered, pledged, assigned, or otherwise
transferred (any of the foregoing, a “Transfer”). Upon the occurrence of a Transfer, Beneficiary
shall not be required to demonstrate any actual impairment of its security or any increased risk of
default hereunder in order to declare an Event of Default hereunder.

(b)  Beneficiary’s consent to one Transfer of the Mortgaged Property, or any
part thereof or interest therein, shall not be deémed to be a waiver of Beneficiary’s right to
require such consent to any future Transfer.- Any Transfer of the Mortgaged Property, or any
part thereof or interest therein, made in contravention of this Section 3.10 shall be null and void

and of no force and effect,

(c) Trustor agrees to bear and shall pay or reimburse Beneficiary and the
Lenders on demand for all reasonable expenses (including, without limitation, all recording
costs, reasonable attorneys’ fees and disbursements and title search costs) incurred by
Beneficiary and the Lenders in connection with the review, approval and documentation of any

such Transfer.

Section 3.11 Advances. If Trustor shall fail to perform any of the covenants herein or
contained in the Indemnity Agreement, Beneficiary may, after any applicable grace or notice
period, but without obligation to do so, make advances {0 perform the same in Trustor’s name or
on its behalf, and all sums so advanced shall be a Lien upon the Mortgaged Property and shall be
secured by'this Security Instrument. Trustor shall repay on demand all sums so advanced in its
or Beneficiary's behalf with interest thereon at the Default Rate from the time of such advance.
Nothing herein contained shall prevent any such failure to perform on the part of Trustor from

constituting an Event of Default.
Seetion 3.12 Intentionally Omitted. :

Section 3.13 Time of the Essence. Trustor agrees that time is of the essence hereof in
connection with all Secured Obligations of Trustor herein or in the Indemnity Agreement.
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Section 3.14  Estoppel Certificates. Trustor, within ten (10) days after written request
from Beneficiary, shall furnish to Beneficiary a duly acknowledged and certified written
statement setting forth the amount secured by this Security Instrument (to the extent any amount
is then payable in respect of the Secured Obligations), stating either that no setoffs or defenses
exist against this Security Instrument or the Secured Obligations or, if such setoffs or defenses
are alleged to exist, the nature and description thereof and stating such other matters concerning
the Indemnity Agreement, this Security Instrument, the Mortgaged Property and/or Trustor as

Beneficiary may request.
Section 3.15 Environmental Compliance.

: (2)  Trustor shall at all times comply with all applicable Environmental Laws,
including all applicable permits, licenses and other authorizations. Trustor shall promptly take
and diligently prosecute any and all necessary response or remedial actions upon obtaining
knowledge of the presence, storage, use, disposal, transportation, active or passive migration,
release or discharge of any Hazardous Materials on, under or about the Property or any portion
thereof in violation of any Environmental Laws. In the event Trustor undertakes any response or
remedial action with respect to any Hazardous Material on, under or about the Property or any
portion thereof, Trustor shall conduct and complete such response Or remedial action in
substantial compliance with all applicable Environmental Laws, and in accordance with the
applicable policies, orders and directives of all Governmental Authorities. If Beneficiary at any
time has a reasonable basis to believe that there may be a violation of any Environmental Law
by, or any basis for a material claim or liability arising thereunder against, Trustor or otherwise
related fo the Property or any portion thereof, then Trustor shall provide Beneficiary with such
reports, certificates, engineering studies or other written material or data as Beneficiary may
reasonably require evidencing that Trustor andfor the Property is in compliance with all
applicable Environmental Laws, including all applicable permits, licenses and other

authorizations.

(b)  Trustor shall, promptly upon becoming aware thereof, advise Beneficiary
in writing and in reasonable detail of (1) any release, disposal or discharge of any Hazardous
Material on, under, or about the Property (or any portion thereof) required to be reported to any
federal, state or local governmental or regulatory agency under any applicable Environmental
Laws, except such releases, disposals or discharges pursuant to and in compliance with valid
permits, authorizations or registrations under said Environmental Laws; (2) any and all written
communications sent or received by Trustor with respect to any Environmental Claims or any
release, disposal or discharge of Hazardous Material required to be reported to any
Govemnmental Authority; (3) any response or remedial action taken by Trustor or any other
Person in response to any Hazardous Material on, under or about the Property (or any portion
thereof); (4) the discovery by Trustor of any occurrence or condition on any real property
adjoining or in the vicinity of the Property (or any portion thereof) that could cause such real
property or any part thereof to be subject to any restrictions on the ownership, occupancy,
transferability or use thereof under any Environmental Laws; and (5) any request for information
from any Governmental Authority that indicates that such Govemmental ‘Authority is
investigating whether Trustor may be potentially responsible for a release, disposal or discharge

of Hazardous Materials.
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Section 3.16 Payment of Junior Encumbrances, Trustor shall not permit any default
or delinquency under any other lien, Imposition, charge or encumbrance against the Mortgaged
Property, even though junior and inferior to the lien of this Security Instrument; provided,
however, the foregoing shall not be construed to permit or to be Beneficiary’s consent to any
other liens or encumbrances against the Mortgaged Property, except as specifically permitted in

this Security Instrument.

Section 3.17 Conveyance of Mineral Rights' Prohibited. Trustor agrees that the
making of any oil, gas or mineral lease or the sale or conveyance of any oil, gas or mineral lease
or the sale or conveyance of any mineral interest or right to explore for minerals under, through
or upon the Property would impair the value of the Property; and that Trustor shall have no right,
power or authority to lease the Property, or any part thereof, for oil, gas or other mineral
purposes, or to grant, assign or convey any mineral interest of any nature, or the right to explore
for oil, gas and other minerals, without first obtaining from Beneficiary express written
permission therefor (which permission may be given or withheld in the sole and absolute
discretion of Beneficiary), which permission shall not be valid until recorded among the real
property records of the County in which the Property is situated. Trustor further agrees that if
Trustor shall make, execute, or enter into any such lease or attempt to grant any such mineral
rights without the prior written consent of Beneficiary, then Beneficiary shall have the option,
without notice, to declare the same to be an Event of Default. Whether or not Beneficiary shall
consent to such lease or grant of mineral rights, Beneficiary shall receive from the amounts paid
to Trustor in consideration for such lease or grant of mineral rights, all amounts then payable in
respect of the Secured Obligations; provided, however, that the acceptance of such consideration
shall in no way impair the lien of this Security Instrument on the Mortgaged Property.

ARTICLE4 SECURITY AGREEMENT AND FINANCING STATEMENT UNDER
UNIFORM COMMERCIAL CODE

Scction 4,01 Security Agreement and Financing Statement. Pursuant to the
Mississippi UCC, as amended and recodified from time to time, this Security Instrument shall be
effective from the date of its recording as a financing statement filed as a fixture filing with
respect to all goods constituting part of the Mortgaged Property which are or are to become
fixtures. This Security Instrument shall also be effective as a financing statement covering
minerals or the like (including oil and gas) and is to be filed for record in the real estate records
of the county where the Property is situated. For this purpose, Trustor shall be deemed the
“Debtor” and Beneficiary shall be deemed the “Secured Party”. The organizational identification
number of Trustor is LLC199-2000 and the mailing addresses of Trustor and Beneficiary from
which information concerning the security interests may be obtained are set forth in the first
* paragraph of this Security Instrument. Some or all of the Collateral may be or become a fixture
in which Beneficiary has a security interest under the Security Agreement, and the purpose of
this section is to create a fixture filing under Sections 9313 and 9502 and any other applicable
provisions of the Mississippi UCC, as the same may be amended or recodified from time to time.

Section 4.02 General. Trustor agrees that all property of every nature and description,
whether real or personal, covered by this Security Instrument, together with all personal property
in which Beneficiary has a security interest by reason of a separate agreement or instrument, are
encumbered as one unit, and that, upon the occurrence of any Event of Default, Beneficiary may,
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! at Beneficiary’s option, in accordance with applicable law, foreclose and sell all such property in
‘ the same proceeding, and all such property may, at Beneficiary’s option, be sold as such in one
V unit as a going business. The filing or recording of any financing statement relating to the
* . Fixtures, the Personalty or any other rights or interests generally or specifically described herein
shall not be construed to diminish or alter any of Beneficiary’s rights or priorities hereunder.

Trustor and Beneficiary agree that nothing herein contained shall be construed as in any
way derogating from or impairing the hereby stated intention of the parties that to the maximum
extent permitted by law, everything used in connection with the production of income from the
Mortgaged Property and/or adapted for the use therein and/or which is described or reflected in
this Security Instrument is, and at all times and for all purposes and in all proceedings, both legal
or equitable, shall be regarded as, part of the real estate irrespective of whether (a) any such item
is physically attached to the Improvements, (b) serial numbers are used for the better
identification of certain equipment items capable of being thus identified in a recital contained
therein or in any list filed with the Beneficiary, or (¢) any such item is referred to or reflected in
any financing statement filed at any time. Similarly, the mention in any financing statement of
(i) the rights in or the proceeds of any fire and/or hazard insurance policy, or (if) any award in

" eminent domain proceedings for a taking or for loss of value, or (iii) the Trustor’s interest as
lessor in any present or future Lease or rights to income growing out of the use and/or occupancy
of the Property, whether pursuant to a Lease or otherwise shall never be construed as in any way
altering any of the rights of Beneficiary as determined by this instrument or impugning the
priority of Beneficiary’s lien granted hereby or by any other recorded document, but such
mention in said financing statement is declared to be for the protection of Beneficiary in the
event any court or judge shall at any time hold with respect to (), (b) and (c) above that notice of
Beneficiary’s priority of interest, in order to be effective against a particular class of Person,
including, but not limited to, any Governmental Authority, must be filed in the UCC Records.
For purposes of freating this Security Instrument as a security agreement and financing
statement, Beneficiary shall be deemed to be the Secured Party and Trustor shall be deemed to

be the Debtor.

ARTICLE 5
LEASES AND RENTS

Section 5.01 Trustor to Comply with Leases. Trustor will, at its own cost and
expense:

(a)  Faithfully abide by, perform and discharge each and every obligation,
covenant and agreement under any Leases;

(b)  Enforce or secure the performance of each and every obligation, covenant,
condition and agreement of each Lease by the tenants thereunder to be performed;

(¢)  Not borrow against, pledge or further assign any Rents due under any
Leases;

4
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(d)  Not permit the prepayment of any Rents due under any Lease for more
than thirty (30) days in advance nor anticipate, discount, compromise, forgive or waive any such

Rents;

- : (¢)  Not waive, excuse, condornie or in any manner release ‘or discharge any
tenants of or from the obligations, covenants, conditions and agreements by said tenants to be

performed under the Leases;

4] Not materially modify, alter or waive any Lease or any part or provision
thereof, or terminate or cancel any Lease, or any part or provision thereof, without providing
advance written notice thereof to Beneficiary;

(g)  Promptly provide to Beneficiary executed copies of any Leases (and any

nhancements with respect thereto), and amendments, renewals or

guaranties or other credit € )
modifications to Leases (and any guaranties or other credit enhancements with respect thereto)

entered into by Trustor from and after the date of this Security Instrument;

(h)  Submit to Beneficiary any standard lease forms that Trustor uses or
intends to use in connection with the Property; and

i Not enter into any Lease without providing prior written notice thereof to

Beneficiary.

Section 5.02 Beneficiary’s Right to Perform under Leases. Should Trustor fail to

perform, comply with or discharge any obligations of Trustor under any Lease or should
Beneficiary become aware of or be notified by any tenant under any Lease of a failure on the part
" of Trustor to so perform, comply with or discharge its obligations under said Lease, Beneficiary
may, but shall not be obligated to, and without further demand upon Trustor, and without
waiving or releasing Trustor from any obligation contained in this Security Instrument, remedy
such failure, and Trustor agrees to repay upon demand all sums incurred by Beneficiary or any
Lender in remedying any such failure together with interest at the Default Rate. All such sums,
together with interest as aforesaid shall become part of the Secured Obligations, but no such

advance shall be deemed to relieve the Trustor from any default hereunder.

Section 5.03 Absolute Assignment of Rents. Trustor does hereby absolutely and
unconditionally assign and transfer unto Beneficiary, for the benefit of the Lenders, all of its
right, title and interest in and to all existing and future Leases and all of the Rents now due and
which may hereafter become due, it being the intention of this Security Instrument to establish an
absolute transfer and assignment of all such right, title and interest under the Leases and all of

_the Rents unto the Beneficiary, for the benefit of the Lenders. The foregoing assignment shall
extend to and cover any and all extensions and renewals of existing and future Leases and to any
and all present and future rights against any guarantors of any such obligations. Notwithstanding
the foregoing assignment, neither Beneficiary nor any Lender shall be obligated to perform or
discharge any obligation, duty or liability under any of the Leases, or under or by,reason of the

- foregoing assignment, and Trustor shall and does hereby agree to indemnify, defend and to hold

Beneficiary and the Lenders harmless for, from and against any lability, loss or damage which it

might incur under any Lease or under or by reason of the foregoing assignment and from any
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claims and demands whatsoever which may be asserted against it by reason of any alleged
obligation or undertaking on Beneficiary’s part to perform or discharge any of the terms,
covenants or agreements contained in the Leases; provided, however, that Trustor shall not be
obligated to indemnify and hold harmless Beneficiary and the Lenders from any demands or

claims caused solely by the gross negligence or willful misconduct of Beneficiary or any Lender.

In pursuance of the foregoing assignment, and not in lieu thereof, Trustor shall, on demand, give
gnments of Rents and Leases

Beneficiary, for the benefit of the Lenders, separate specific assi
covering some or all of the Leases, the terms of such assignments being incorporated herein by

reference. Trustor does hereby irrevocably appoint Beneficiary its true and lawful attorney in its

name and stead, which appointment is coupled with an interest, t0 collect all Rents.

Notwithstanding the foregoing, so long as no amounts are due and payable in respect of the

Secured Obligations, Beneficiary grants Trustor the revocable license and privilege to collect the

Rents for its own account.

Upon the occurrence and continuance of an Event of Default under this Security

Instrument, and whether before or after the institution of proceedings to sell the Mortgaged

Property or foreclose this Security Instrument or during any period of redemption or
reinstatement and without regard to waste, adequacy of the security or solvency of the Trustor,
Beneficiary may revoke the revocable license and privilege granted Trustor hereunder to .collect

the Rents, and may, at its option, without notice in person or by agent, with or without taking

possession of or entering the Property, with or without bringing any action or proceeding or by a

receiver duly appointed, give, or require Trustor to give, notice to any or all tenants under any

‘ Lease authorizing and directing the tenant to pay such Rents to Beneficiary, such agent, or

receiver as the case may be; collect all of the Rents; enforce the payment thereof and exercise all

of the rights of the landlord under any Lease and all of the rights of Beneficiary hereunder; enter
upon, take possession of, manage and operate the Mortgaged Property, or any part thereof;
cancel, enforce or modify any Leases; fix or modify Rents; and do any acts which the
Beneficiary deems proper to protect the security hereof. Trustor hereby expressly consents in
advance to the appointment of a receiver applied for and selected by or for Beneficiary at any
time upon or after an Event of Default under this Security Instrument, whether or not foreclosure
proceedings have been commenced or concluded and whether or not a foreclosure sale has
occurred. Any Rents collected shall be applied to the costs and expenses of operation,

management and collection, including reasonable attorneys’ fees, to the payment of the fees and
expenses of any agent or receiver so acting, to the costs incurred by the Beneficiary and any
Lender, including attorneys’ fees, to the payment of taxes, assessments, insurance premiums and
expenditures for the management, repair and upkeep of the Mortgaged Property, to the
performance of landlord’s obligations under any Leases and to the Secured Obligations, all in
such order, amounts and manner as Beneficiary may require. The entering upon and taking
possession of the Mortgaged Property, the collection of such Rents and the application thereof as
aforesaid shall not cure or waive any Event of Default or affect any notice of default or
invalidate any act done pursuant to such notice nor in any way operate to prevent Beneficiary
from pursuing any other remedy which it may now or hereafter have under the terms of this
Security Instrument or any other security given for the Secured Obligations nor shall it in any
way be deemed to constitute Beneficiary or any Lender to be a “mortgagee-intpossession”.
Each Lease shall at Beneficiary’s option be filed for record in the local recording office of the
county where the Property is located. Also, to the extent required by the Beneficiary, each tenant
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shall execute an estoppel certificate and acknowledge receipt of a notice of the assignment of its
Lease, all satisfactory in form and content to the Beneficiary.

ARTICLE 6
EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Events of Default. The occurrence of any one or more of the following
events (regardless of the reason therefor) shall constitute an “Event of Default” hereunder:

(@)  Trustor (i) fails to make any payment in respect of the Secured Obligations
when the same becomes due, or (ii) fails to pay or reimburse Beneficiary or any Lender for any
expense reimbursable hereunder or under the Indemmity Agreement within three (3) days
following receipt of Beneficiary’s written demand therefor.

: (b)  Any representation or waranty herein or in the Indemnity Agreement
made by Trustor and/or Nelson is untrue or incorrect in any material respect as of the date when

made or deemed made.

(c)  Trustor and/or Nelson fails or neglects to perform, keep or observe any of
the provisions of the Indemnity Agreement.

(d)  Trustor fails or neglects to perform, keep or observe any of the provisions
of Section 3.02, Section 3.04, Section 3.09, Section 3.10 or Section 3.17 of this Security

Instrument.

‘ (e)  Trustor fails or neglects to perform, keep or observe any other provision of
this Security Instrument and the same results in a Material Adverse Effect.

Section 6.02 Remedies. If an Event of Default shall occur and, at the time of such
Event of Default, no amounts are then due or payable in respect of the Secured Obligations, then
Trustor shall deliver, upon the written demand of Beneficiary, as additional security for the
Secured Obligations, an irrevocable letter of credit in the amount of $1,000,000 payable to
Beneficiary and in form and substance satisfactory to Beneficiary in its sole discretion. If (i)
Trustor fajls to deliver a letter of credit as described in the foregoing sentence within ten (10)
days of receipt of Beneficiary’s written demand therefor, or (i) an Event of Default shall occur
and, at the time of such Event of Default, any amount in respect of the Secured Obligations is
then due or payable, then Beneficiary shall have all rights and remedies available under law, at
equity, and pursuant to this Security Instrument. Without limitation, this Security Instrument
shall be subject to foreclosure as provided by law, and Beneficiary may, at its option and by or
through a trustee, nominee, assignee or otherwise, to the fullest extent permitted by law, exercise
any or all of the following rights and remedies, either successively or concurrently:

(@  Acceleration. Beneficiary may declare the entire amount then payable in
respect of the Secured Obligations to be due and payable immediately.

i (b)  Entry. Beneficiary shall have the right to enter upon and take possession
of all or any portion of the Property (which Beneficiary may do in person, by agent or by court-
appointed receiver, with or without bringing any action or proceeding, or by a receiver appointed
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by a court and without regard to the adequacy of its security), inits own name, without force or
with such force as is permitted by law and without notice or process or with such notice or
process as is required by law, unless such notice and process is waivable, in which case Trustor
hereby waives such notice and process, and Beneficiary shall have the right to do any and all acts
and perform any and all work which may be desitable or necessary in Beneficiary s judgment to
complete any unfinished construction on the Property, to preserve and/or enhance the value,
marketability or rentability of the Propetty, to increase the income therefrom, to manage and
operate the Property or to protect the security hereof. All sums expended by Beneficiary or any
Lender therefor, together with interest thereon at the Default Rate, shall be immediately due and
payable by Trustor on demand and shall be secured hereby. No such action by Beneficiary shall

constitute a cure or a waiver of any defanlt.

(¢)  Coliect Rents. Beneficiary shall have the right to sue for or otherwise
collect the Rents, including those past due and unpaid, and to hold the same as additional
security herefor, or to apply the same, less costs and expenses of operation and collection,
including reasonable attorney’s fees, upon any Secured Obligations, all in such order as
Beneficiary in its discretion may determine. Beneficiary may do any of the foregoing with or

without taking possession of the Property.

(d)  Appointment of Receiver. Beneficiary shall have the right to make
application, ex-parte, to a court of competent jurisdiction for appointment of a receiver for all or
any part of the Property, as a matter of strict right and without notice to Trustor and without
regard to the adequacy of the Property for the payment of the Secured Obligations or the
solvency of Trustor or any person or persons liable for the payment of the Secured Obligations.
Trustor does hereby irrevocably consent to such appointment, waives any and all notices of and
defenses to such appointment, and agrees not to oppose any application therefor by Beneficiary.
Nothing herein shall deprive Beneficiary of any other right, remedy or privilege Beneficiary may
now have under the law or in equity to have a receiver appointed. Further, the appointment of
any such receivet, trustee or other appointee by virtue of any court order, statute or regulation
shall not impair or in any manner prejudice the rights of Beneficiary to receive payment of the
Rents pursuant to other terms and provisions of this Security Instrument or the assignment of
leases and rents. Any such receiver shall have all of the usual powers and duties of receivers in
similar cases, including, without limitation, the full power to hold, develop, rent, lease, manage,
maintain, operate and otherwise use or permit the use of the Property upon such terms and
conditions as said receiver may deem to be prudent and reasonable. Such receivership shall, at
the option of Beneficiary, continue until full payment of all of the Secured Obligations or until
title to the Property shall have passed by foreclosure sale under this Security Instrument or deed

in Heu of foreclosure.

(¢)  Foreclosure. Beneficiary immediately shall have the right to foreclose this
Security Instrument or to specifically enforce its provisions pursuant to the statutes in such case
made and provided and sell the Property or cause the Propetrty to be sold in accordance with the
requirements and procedures provided by said statutes in a single parcel or in several parcels at
the option of Beneficiary. In the event foreclosure proceedings are filed by Beneficiary, all
expenses incident to such proceeding, including, but not limited to, reasonable attorneys’ fees
and costs, shall be paid by Trustor and secured by this Security Instrument. The Secured

Obligations secured by this Security Instrument, including, without limitation, interest at the
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Default Rate, reasonable attorneys’ fees and any other amounts due and unpaid to Beneficiary

“under the Indemnity Agreement or this Security Instrument, may be bid by Beneficiary in the

event of a foréclosure sale hereunder. In the event of a- judicial sale pursuant to a foreclosure

decree, it is understood and agreed that Beneficiary or its assigns may
the Property or any part thereof. :

Power of Sale. If Beneficiary exercises its rights pursuant o Section 6.02

hereof, the Trustee, or the agent or successor of Trustee, at the request of Beneficiary, may sell

the Mortgaged Property or any part of the Mortgaged Property at onc o1 more public sales at the

courthouse of the county in which the Mortgaged Property or any part of the Mortgaged Property
is situated, at public outery, 1o the highest bidder for cash, and in bar of the right and equity of
redemption, statutory right of redemption, ‘homestead, dower, appraisement, stay, elective share
and all other rights and exemptions of every kind, all of which are hereby expressly waived by
Trustor, in ordet to pay the Secured Obligations and all expenses of sale and of all proceedings in
connection therewith, including reasonable attorney’s fees, after advertising the time, place and
terms of sale at least once a week for three (3) consecutive weeks preceding the date of such sale

in some newspaper published in the county in which the Mortgaged Property is located, or if no

newspaper is printed in such county, then in a newspaper of general circulation therein, and by

posting one notice of such sale at the courthouse where such sale is to be held. At any such

public sale, Trustee may execute and deliver to the purchaser a conveyance of the Mortgaged

Property or any part of the Mortgaged Property in fee simple. Beneficiary shall have the right to
enforce any of its remedies set forth herein without notice to Trustor, except for such notice as
may be required by law. In the event of any sale under this Security Instrument by virtue of the
exercise of the powers herein granted, or pursuant to any order in any judicial proceedings or
otherwise, the Mortgaged Property may be sold as an entirety or in separate parcels and in such
manner or order as Beneficiary in its sole discretion may elect, and one or more exercises of the
powers herein granted shall not extinguish or exhaust such powers, until the entire Mortgaged
Property are sold. Any person, including the Trustee, Beneficiary or any Lender, may purchase
the Mortgaged Property or any portion thereof at any sale. If the Secured Obligations are now or
hereafter further secured by any security agreement, chattel mortgage, pledges, contracts of
guaranty, assignments of lease or other security instruments, Beneficiary at its option may
exhaust the remedies granted under any of said security instruments or this Security Instrument
either concurrently or independently, and in such order as Beneficiary may determine. Said sale
may be adjourned by the Trustee, or his agent Or successors, and reset at a later date without
additional publication; provided that an announcement to that effect be made at the scheduled
place of sale at the time and on the date the sale is originally set or last adjourned. Any sale or
sales may be made by an agent acting for the Trustee and his appointment need not be in writing.
In the event of any such foreclosure sale or sale under the powers herein granted, Trustor (if
Trustor shall remain in possession) shall be deemed a tenant holding over and shall forthwith
deliver possession to the purchaser or purchasers at such sale or be summarily dispossessed
according to provisions of law applicable to tenants holding over. In the event of any sale of the
Mortgaged Property as authorized herein, all prerequisites of such sale shall be presumed to have
been performed, and in any conveyance given hereunder all statements of facts, or other recitals
therein made, as to the non-payment of the secured indebtedness or as to the advertisement of
sale, or the time, place and manner of sale, or as to any other fact or thing, shall be taken in all
courts of law or equity as prima facie evidence that the facts so stated or recited are true.

become the purchaser of
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DYNASTY DEVELOPMENT GROUP, LLC /)

June 15, 2007

Loren Ostrow

Silver Slipper Gaming

150 S. Los Robles Ave, #665
Pasadena, CA 91101

RE: Sublease Update
Loren:
Update on our land exchange and DMR work to date:

1. | have received your letter dated April 19, 2007 from your office. Please note:
the exact land exchange and size is listed in the sublease agreement; the exact
size is actually larger than 4 acres as the letter stated.

2. | believe all of the work on the improvements to the Silver Slipper Road is
completed; the 25 acre site has been cleared (trees removed, etc) and we are
waiting to see if it meets DMR requirements. The roads infout need repairing, as
well as a large burn pile still needs to be burned or removed.

3. The additional 125-acre mitigation site still needs the road cut infout and the land
still must be cleared as per our agreement with the DMR; P'll meet with Nicky the
second week of July, when I'm in Mississippi, to start the work.

Silver Slipper and Bal Harbour, LLC have basically performed all areas of the sublease
and DMR agreements (except for the 125 acre site). The only remaining areas are for
the lender and Cure to sign off to transfer the Silver Slipper property to Bal Harbour,
LLC. Itis to our understanding that the transfer to Bal Harbour, LLC will happen upon
the refinance of land or upon the lease being signed off by Cure and the Lender,

Thank You.—

rc SOn

Received and agreed:

Loren Ostrow, Silver Slipper Gaming

3611 S. LINDELL ROAD, STE. 201
LAS VEGAS, NV 89103
702-362-3030 TEL 702-227-0075 FAX
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& .
Rochelle McGowan % et K(,\ T =
From: John Szabo [szabo@covingtonassociates.net] - A . /\(7‘
Sent: Tuesday, May 22, 2007 10:53 AM ' -
To: carl.r.olsen@usace.army.mil; Willa Henriksen; Greg Christodoulou m @
Cc: eric@enlvcorp.com; rmegowan@enlvcorp.com
Subjecti Letters concerning Paradise RV Park, Waveland, MS

Attachments: Final Letter to Corps of Engineers.pdf; Final Letter to DMR.pdf

Carl, Willa and Greg:

Altached are letters documenting what will be done to correct alleged wetlands violations and growth of invasive
marsh grasses (Phragmites) at the subject site. Please call with any questions about procedures being followed.
We look forward 1o receiving your concurrence in the outlined approaehes!

John F. Szabo, P.E.

Managing Princlpal

Covington & Associates Corporation
1636 Popps Ferry Road, Suite M-5
Biloxi, MS 39532

(228) 396-0486 (0)

(228) 396-0487 (f)

(228) 216-1158 (m)

5/22/2007
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Revised Mitigation Plan
Silver Stipper Casino
Bayou Caddy, Mississippi

Page 10

Silver Slipper Casino Venture, LLC

April 14, 2006
March-7-2006
Februay-1-2006-
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‘I‘K’evised Mitigation Plan Page 11
Sitver Slipper Casino
Bayou Caddy, Mississippi

Figure 6 Off-Site Mitigation Arvea 2

Silver Slipper Casino Venture, LLC April 14, 2006

Mareh-1-2006
Febroan-5-2006-
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HAROLD W. DUKE, P.A.
A PROFESSIONAL LAW CORPORATION
1024 WASHINGTON AVE,, SUITE 205
P.O. BOX 843
GREENVILLE, MISSISSIPP] 38702.0843

HAROLD W. DUKE Telephone: (662) 378-29
E.Mail: hwduka@surdaalinkmalf.com Facsimile: (662) $1o-28

January 31, 2011

VIA FACSIMILE - 702/227-0075 and U.S. MATL

M. Eric Nelson
3611 Lindell Rd., Suite 201
Las Vegas, NV 89103

RE: Lynita S. Nelson ~ Maness Case
Dear Eric:

You will find attached hereto is a letter to forwarded to Lynita's Las Vegas attomey
concetning Supamary Judgment Motion filed on behalf of the Manesses in the Hancock
County action. I am attaching fox your review a copy of the Motion (via mail copy). Please
note they are seeking partial summary judgment as to the liability of various Defendants.
They are also seeking attorney’s fees in excess of $100,000 and demages in excess of
$1,000,000.

I cannot get any response from Lynita’s attorneys in Las Vegas, They indicated she has
ﬁéiSSiSSi‘i}Fi cgungel; ]ll:b\\fp\lﬂ‘l'l nn nne hag anntacted me. My latest attempf to contact Ma.

Provast, the attorney for vour wife, is aftached hereto, as well as my letter of December 14.
2010.

Please call me. We need to discuss this.

Very truly yours,

HWD:pw

Attachimeuis -

|
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HAROLD W. DUKE
E-Mall: hwduke@suddenfinkmail.com
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A PROFESSIONAL LAW CORPORATION
1024 WASHINGTON AVE,, SUITE 205
P.Q, BOX 843
GREENVILLE, MISSISSIPPI 38702.0843

January 31, 2011

VIA FACSIMILE - 702/388-0210 and U.8. MAIL

Katherine L. Provost, Bsquire
The Dickerson Law Group
1745 Village Center Circle
Las Vegas, NV 89134

RE: Lynita S, Nelson
Chancery Court of Hancock County, MS
Jarnes A, Maness and Phyllis L. Maness
v. Dynasty, Inc,, Dynasty, Limited, Eric L.
Nelson Nevada Trust, Bric L, Nelson,
Trustee of Exic L. Nelson Nevada Trust,
LSN Nevada Trust

Near Ms Provost:

This is the latest in a series of letters concetning the lawsuit pending in Hancock County,
Mississippi, involving Lynita 5. Nelson, LSN Nevada Trust and Eric Nelson, as well as
Erio’s Trust. The Plaintiffs have filed for Partial Summaty Judgment, They are secking
attomney’s fees in the amount of $100,000 and damages in excess of $1,000,000.

In the past you have indicated that Mxs. Nelson has retained Mississippi counsel to represent
her in these proceedings, To date, [have notreceived any correspondence from any attoiney
in Miississippi indicating they were representing Mys. Nelson.

Obviously, a response must be prepared on behalf of all Defendants. Mr. Nelson advises that
his wife’s, Lynifa Nelson’s, Mississippi counsel would be taking over the representation of
her, individually, and her Trust.

The dilemma is that a response nwst be filed on behalf of Mys, Nelson and her Trust, |
intend to withdraw as attomey on behalf of Mrs. Nelson and her Trust. Before doing so, I
would like to be advised of what direction Mrs, Nelson wishes to proceed, Is she going to
allow hex Mississippi counsel to prepate the response to the attached (via mail copy)
Summary Judgment?

6173172811 11:28 6623782948 HAROLD DUKE PAGE 63/

Telephone: (862) 378.204¢
Faosimile: (662) 378-294¢
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Katherine L. Provost, Bsquire
January 31, 2011
Page 2

May I please be advised what course of direction Mrs. Nelson intends to pursue and, if that
course js to be represented by Misslssippi counsel, please have the attomey contact me in
otder that I may make the transition from my representation of Mrs, Nelson and her Trust to
her Mississippi counsel,

Time is of the essence. -

Very truly yours,

HAROLD W, DUK.E><

IWD:pw
ce:  Mur. Eric Nelson
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HAROLD W, DUKE
E-Mall; hwduke@suddenlinkmall.com
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HAROLD W. DUKE, P.4,
A PROFESSIONAL LAW CORFORATION
1024 WASKINGTON AVE,, SUITE 205
‘P.O. BOX 843
GREENVILLE, MISSISSIPPL 38702-0843

December 14, 2010

VIA FACSIMILE - 702/388-0210 and U.S. MAIL

Katherine L. Provost, Esquire
The Dickerson Law Group
1745 Village Center Circle
Las Vegas, NV 89134

RE: Lynita S, Nelson
Chancery Court of Hancock County, MS
James A, Maness and Phyllis L. Maness
v. Dynasty, Inc., Dynasty, Limited, Exic L.
Nelson Nevada Trust, Bric L. Nelson,
Trustee of Eric L. Nelson Nevada Trust,
- L8N Nevada Trust

Dear Ms. Provost:

Interrogatories have been submitted which require responses from Erie, as well as Mis. Nelson. -

Erie bas prepared his answers to the Intetrogatories submitted by the Plaintiffs in the above
styled and captioned matter, but to date I have not had the opporfunity to discuss with any
attorney representing Mts. Nelson's interests as to what her answers 1o the Interrogatories
should be.

Furthermore, ] have reached the conclusion that I have a conflict of interest in the above
matter, and I intend to'withdraw representation from any trust of which Mrs, Nelson i the
primary beneficiary. Iunderstand the I8N Nevada Trustis Mrs. Nelson’s trust.

I'am unclear as to the status of the above Defendants. Would you please advise if there is

any Defendant, other than LSN, which involves Mrs. Nelson? If so, I will also withdraw as
attorney for that trust.

The lawsuit is at & critica] stage, and T am unable to proceed further.

Would you diseuss this matter with your client and advise that I will be withdrawing
representation of any trust which she owns or in which she has an interest,

Telephone;. (662) 378-294¢
Fassimile: (662) 378.204¢
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Katherir;& L. Provost, Esqure
December 14, 2010
Page 2

HWD:pw
¢¢: M, Eric Nelson

HARDLD DUKE

Very truly yours,

HAROLD W, DUKE,

PAGE 86/
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EACSIMILE COYER SHERET

To: HARQLD DUKE, ESQUIRE AtFax No. (662) 3782948
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FURTHER MESSAGE:
PLEASE SEE ATTACHED CORRESPONDENCE CONFIRMING QUR CONVERSATION

OF THIS DATE RELEVANT TO THE MOTION FOR PARTIAY SUMMARY JUDGMENT
AND YOUR WITHDRAWAL FROM REPRESENTATION OF MRS NELSON
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HAROLD W, DUKE, P.A.

A PROFESSIONAL LAW CORPORATION a
1024 WASHINGTON AVE,, SUITE 205

P.0. BOX 843
GREENVILLE, MISSISSIPPI 38702-0843

Telephone: (662) 378-2049

HAROLD W, DUKE
Facsimile; (662) 378-2948

E-Mall: hwduke@suddenlinkrall.com
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RE: Maness v. Dynasty, Inc.
Depositions of Jim and Phyllis Maness

Mz, Eric Nelson
3611 Lindell Rd,, Suite 201
Las Vegas, NV 89103

Dear Bric:

As scheduled, I took the depositions of Jim and Phyllis Maness on Friday, June 4, in
Gulfport.

Jim Maness is approximately 70 years of age and indicated that his last employment was in
1987, when he was a drug representative for a pharmaceutical company in New Orleans.
Maness has anundergraduate degreein “paralegal studies” and aMaster’s Degree in political
science. Since 1987, he has owned propetty in Hancock County, the subject of this lawsuit,
and he has operated it a camp/RV park. He indicated there are approximately 16 to 18 RV
spots and water and sewage. When questioned, he acknowledged that what he called RV
spots do not all have water or sewage. He indicated that the trailer park is basically in the
same condition as it was when he purchased it. '

After Katrina he gave an option to purchase the property to Arthur Geary and Lester
Waldman. Attached hereto and marked as Bxhibit D-5 is a copy of that option. According
to Jim Maness, they paid $50,000 for the option which was executed on May 7, 2004. The
paid an initial first payment of $334,000, with two remaining payments of $333,333 each,
They paid the first one and then there were problems with the title, and the other payments
were deferred. Attached hereto and marked as Exhibit D-3 is a copy of the title opinion
which Arthur Geary had requested dated June 15, 2005. You will note it does indicate the
cloud on the tifle which was created when you transferred property from Dynasty, Inc. to
your other corpotations. Also note thata “second problem” is the fact that Walker Avenue,
which is part of the property, was not abandoned prop erly. Tgot Maness to acknowledge that
o the option agreement (Exhibit D-5) had already taken into consideration the fact that they

AABG b4



Mz, Eric Nelson
June 8, 2010
Page 2

were in litigation with you over the adverse possession property, and the purchase option
price of $1,000,000, as reflected in Exhibit D-5, would be paid whether or not Maness was
successful in obtaining your property by adverse possession. I got Maness to admit that they
would have bought the property even if he had failed in litigation.

Concerning the adverse possession, Maness was playing games during the deposition
pretending ignorance of any situations. For example, he denied knowing what a Temporary
Restraining Order was, although he has anundergraduate degree in “paralegal studies.” 1got
him to acknowledge that his former attorneys had requested a Quitclaim Deed from your
vatious entities clearing the property, which we provided and which was filed. This did not
satisfy Maness because he felt he lost the opportunity to sell the propety because of the
cloud. Iwill discuss this later on, but I think one of the reasons he was not able to sell his
property was due to the fact that Walker Avenue has no been property abandoned.

Maness is the type of individual who thinks he is mentally superior to everyone and goes out
of his way to show you how intelligent heis. For example, I had copies of his deeds where
he purchased the property in 1987, and asked did he agree that his legal descriptions when
he purchase his property excluded the three parcels that he is now claiming by adverse
possession. I was surprised when Maness stated in his opinion his legal description included
your property. This brings up an interesting consideration for adverse possession. He was
under the mistaken belief that he owned the propetty, not that he was acquiring it by adverse
possession and, according to Maness, it was not until he got the Corrected Warranty Deed
that he realized that he did not own your property. The corrected deed is attached hereto as
Exhibit D-2, dated January 27, 1994. According to Maness, this is when he first realized he
did not own your property. The issue that is developed now, in my opinion, is going to cast
doubt on his claim for adverse possession. The claim has to hostile, with notice and intent.
How could he claim hostile notice and intent when he though he owned it all along. This
brings up an interesting side consideration. Maness stated that the first notice o you of the
adverse claim was when he filed his lawsuit, and the only written notice that he claimed your
propexty was contained in that letter of August 5, 2003 (Exhibit D-4), which T am attaching
hereto. Other than this, he indicated he never advised you that he was seeking this property
by adverse possession, He specifically recalls you crossing the disputed property. Heposted
no irespassing signs, did not do anything other than repair a fence and, at no time, had he
advised you that he was claiming this by adverse possession. He says the only written notice
was the letter, which I have attached hereto and marked Exhibit D-4, Although Maness
denied knowing the propesty, when he boughtit in 1987, did not include your strip, you will
note his letter to you indicates that in 2003, there was a sutvey problem and he is attempting
to correct it by adverse possession.
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Overall, I did not find Maness to be very credible as a witness, He attempted to argue and
show his superior knowledge. I thinkhe failed in demonstrating how superior in intellect he
was. I see some real issues and problems Maness may have in adverse possession. This is
not to way he will not ultimately obtain adverse possession, but T had previously sent you a
recent case detailing all the elements of adverse possession, If you will read that case, I think
you will agree that Maness has some problems. Maness did indicate that he had used part
of your property, a water tank was on the property and part of his house was on a portion of
the property, and that he rented RV spots. This is contrary to all the witnesses I have talked
to. 1have talked to Reed Elliott and he said that is not accurate or true at all, Inany event,
I do not think Maness came across as very credible.

1 did find one interesting thing during the course of the deposition. I asked Maness about the
reservation of the names “Dynasty, Inc.” (attached hereto and marked Bxhibit D-6). Inan
effort to deny anything, he stated that he was vaguely aware of this, When questioned
whether he owned the name Dynasty, Inc. or his attorney, he was unable to answer. His
attorney biurted out that he owned the name Dynasty, Inc. and would sell the name Dynasty,
Tne. On the record, I advised the attorney that made him a material witness, and we intended
to notify him of that fact in writing and, at that time, he had to make a decision as to
withdrawing as Maness’ counsel. I think that puts the attorney and Maness in a bad light.
If we could obtain the name Dynasty, Inc., we could have cleared all title issues. Now they
have frustrated it by reserving the name. After the deposition, the attorney indicated for
$25.00, he would release the resetvation of the name Dynasty, Inc., and we could have the
corporation. This may be a very interesting development to be explored later on.

Maness would not answer most of the questions concerning the option that he had to sell the
property as contained in Exhibit D-5. A lawsuit has been filed for the return of the money
paid him. I will address thatina later part of this letter.

Also attached is Exhibit D-7, a Covenant Agreement. Maness and his wife received
$100,000 to rebuild the property after Katrina. They took the $100,000, moved to College
Point, Texas, and purchased a home.

Attached also is a copy of a lawsuit that was filed April 21, 2010, in the Chancery Court of
Hancock County, Mississippi, entitled K & A Enterprises of Mississippi, LLC v. Phyllis
Maness and James 4. Maness. His attorney advised that they intended to sue you for
racketeering under the RICO statutes because you are conspiring with Geary and Waldman
to “steal” Maness’ property. Iamnot cerfain that this lawsuit is legitimate. The attorney did
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mention during one of the breaks that he used to represent Waldman and that is why he did
not represent them in this lawsuit. The lawsuit certainly is strange. You will notice one of
the exhibits attached to this lawsuit is a “Memorandum of Issues to be Resolved.” This is
a very rambling document which is difficult to read and understand, For example, please
notice and obsetve paragraph 2 of the Memorandum of Issues to be Resolved, “A large
portion of the property which Manus claims to own and sell is believed to be claimed by
entity controlled by Eric Nelson. If this true, then Manus needs to cure the title prior to a
closing and the option agreement needs to be extended until the litigation is resolved.”
Basically, the document intended to delay any other payment until adverse possession and
the Walker Avenue abandonment was resolved. It does not really say that. Note paragraph
13, They were attempting to say in the event that Maness lost his lawsuit, they would refund
the $50,000 option money paid. This conflicts totally with the option to purchase, in that it
clearly states that they will buy the property whether or not the litigation with you is
successful. It appears that this memorandum was written by Waldman to Arthur Geary
because it does mention, “It would be greatly Art’s interest to convince Manus...,” so forth
and so on. Ithink that Geary and Waldman realized they madea bad deal. For example, they
did not even get a deed with the deed of trust on the property. They simply had an option.
It is a very rambling document,

Also attached as Exhibit “C” to the Complaint is Gillespie Title Company title opinion.

Exhibit “D” to the Complaint attempts, appatently, to extend the option and is signed by
everyone. It is a little difficult to read. I think the date is 2006, It indicates that any
additional payments would be deferred until the issues of the title were resolved, You may
recall by 2006, we had talked with Maness’ other attorney and I had actually prepared a
quitclaim deed, which was given to Maness’ attorney and filed in 2007. So, we had cleared
the cloud you had put on the title.

Please observe Bxhibit “F.” This is where Maness has terminated any agreement with Geary
and Waldman to purchase the property. Itis dated September 8, 2009.

The last document, Exhibit “G,” is a title opinion from a group of lawyers dated January 20,
2010. In the title opinion, they do not at all refer to the quitclaim deed that we had given to
take the cloud off the title, so I am not sure if they did not find the deed or whatever. By this
time, we had clearly cleaned up the tifle.
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Concerning Maness® wife, she indicated that everything was cordial with you and you were
friendly to her. The only time she prevented you from coming to the property was what she
described as “their road/driveway,” and you were attempting to bring in logging equipment,
and she told you not to use their roadway and not to cut frees on any of the property they
were claiming by adverse possession. She stated that other than that she had no contact with
you.

Maness did indicate his contact with you was less than satisfactory, as you threatened to kill
him and every time you saw him your use of profanity toward him was an embarrassment to
him,

T bring this to your attention by attaching a lawsuit because the attorney for Maness indicated
he was going to bring youin as a Defendant, and he would be suing you under criminal
RICO and civil, and that you were conspiting with Geary and Waldman to steal Maness’
property. You told me you had {imited contact with Geary and Waldman years ago. Ihave
the feeling Geary and Waldman are in a conspiracy to file this lawsuit and get you in in hopes
you will contribute to settling and resolving it.

This setves just on an interim basis to give you what transpired in the depositions and the
oxhibits I did use. Overall, I think the depositions went well, Once ] received the transoribed
depositions, I will provide you copies of both depositions. Please call me when you get a
chance, and we will discuss it further.

Very fruly yours,

HAROLD W, DUKE, P.A.

HWD:pw
Enclosures
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QOption Regarding the m&in.l’mperty. Optionors grant unto Optionees, for 2
period of One (1) calendas yeoT feom date cesited in the previous potagraph, 88 OFPTION
10 PURCHASE the {oltowing desctibed Tend propetly sitoated in ancock Comtys
Missiesippt acoording 0 & BHEVEY pxodmﬂ by Duke Tevy and Assoniaies, Ao
Copsulting Bngineess, aveland, MBS 39576, Stals of Mississippl Registe:
Surveyor apmber 1722, o1 08 April, 2002, atached to fhis gption &S Folfhit “A”, and
more fully described 88 .

(1 Lo 13, W, 13 and 16, Blosk 410, GULEVEW QURDIVISION,
Lakeshote, Hanoock Courmty Missiesippis : B

)] Peginning & 2 aat 127 feet North and 236 feet Bast of the
Southwest SomeT of Block 110 of GULFVIEW SURDIVISION and
running fheneé it

guth, 55 degfees West 150 feet S0 2 gtake; thence
ot 35 degress Hast 150 foct o @ stake; thence
North 53 degroes Bast 150 festt0 8 stake; hen

North 35 degrees West 150 to the Place of Begnuing

Option Regarding the Adyerse Praogession ProperiV. The parties to this
agresment routuslly ackmowledge dhst Optionors have fled and ate presently maintaining
ap action 0T adverse posscseion im the Chancesy Count of Hancosk Countds Docket Mo
2003-485, giyled Maness, o al. v Dynast Inc., et dl. They also aclmowledgs thot the
uteome of Het action is pnogrtais, hut that hey ey intend this option 10 include

//%// | 1 of 3
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whatever Interest the Oplionors acquire by virtue'of that action in the property tha
subject of that action. Hawever,.Optionors do not represent, guaxantge, iﬁm&?&i
titey now have or will acquire an interest in such property. To the extent that Optionors
are suceessful in the action, axd in addition to the property described above, this option
shall zlso cover the following desoribed parcels indicated on the aforesaid survey of Duke
Levy and Associatas, .4., to the extent of Optionor’s interest in such parosls at the time
the option is exerclsed,

(4)  Paroel “A™. A paroe] of land situated in part of Blocks 110 and 111,
GULFVIEW SUBDIVISION, Hancock County Mississippi and being more
fally deseribed as follows; Parcel “A” Commencing at the SE Comer of lot
16, BLK 110, GULFVIEW 5/D, Lakeshore, Hancock County, MS; thence
. § 89 degress 44°57° W 115,16’ to the P.O.B,; thence § 27 degrees 23'08”
W 121.75' to a point; thence N 35 degreés 0237 W 52.56' 1o a2 poinh;
thenoe N 53 depress 33'25V W 56,31" 10 a point; thence N 89 degrees
44’57 E 62.55° to the P.O.B., containing 5,985 §.F. of land, more or less;

(5) ‘Parcel “B”. A parcel of Jand siteted in part of Blocks 110 and 111,
GULFVIEW §/D Lakeshore, Hancosk County MS and being more fully
desoribed as follows: Commencing st the SE cormer of lot 16, BLK. 110,
GULFVIEW S/D, Lakeshore, Hancook County, MS; thence S 89 degrees
44'57" W 295,06 to the P.O.B; thence 835 degress 00°00” E 148.12' to 2
point; thenee N 53 degrees 59°00" W 293.03" to a poind; themee N 47
degress 15°10” E 76.32" 10 a-point; thence 3 35700 E 82,520 the P.O.B,,
conteining 8,722 8.F. of land more or less; and

(6) Paroel “C". A parcel of land sitwsted in part of Blocks 110 and 111,
QULEVIEW S/D, Laksshore, Hancock County MS, and being more fully
desoribed. as follows: Coromencing at the cogner of lot 16, BLK 110,

_ GULFVIEW S/D, Lakeshore, Hancock County M$; thence 8 89 dogrees
44'5T W 17770 to a point; thence N33 degrees 33725 B 8351 o &
point: thenoe N 34 degxees 55'41 W 116.96" to P.O.B.; themce continue N
34 dogrees 55°41" W 33.26' to a point; thencs N 54 deprees §3'10” E
23.10" 1o 2 point; thence § 00 degrees 15°03” E 40.50* to the P.OB,
containing 384-8.F. of land, more or less,

All of the property described above is part of Block 110 and 111 of GULFVIEW
SUBDIVISION, Hancock County Mississippl according to the official plat of said
subdivision on file #n the offives of the Cletk of the Chancery Court of Hancock County
Mississippl, It is intended fhat this sale inoludes all property owned by the optionors in
Block 110 and 111 of Guifview Subdivision.

'44/ Page 2 of §
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or (¢) two years after the exersise of this Optlom): $333,333.00 plus simple
imterest from date of exercise of Option at the rate of 1% aver the earliest prime
vate published in 4 cellendar year by the Fedaral Reserve, which shall apply for the
entire calendar year in which it was published.
3)  Third sele price payment shall be due at the earliest of (2) when
constycton is started; (b) when permanent financing s closed; or (¢) fwo years
after the date of the second payment, The third and final payment to be, at the
Optionors' option. The third payment shell (at Optionors’ glection) be aither
$333,334.00 or the conveyanee to Optionors (or desighess or ssigmees of thelr
choosing) of a condominium upit of their choice in any project developed on the
site. If optionors deoide to purchase a two of three bedroom mit, it i vnderstood
that optioniors must copperate with optionees to allow for the construstion loan or
other financing in order to huild the structure. n the event sellers elect to receive
the Jast pryment it cash, the payment shall include simple interest from date of
exercise of this Option at the rate of 1% over the earliest prime rate published ina
calendar year Gy the Federal Reserve, which shall apply for the entire calendar
year in which it was published. 1f the site is not developed into condominivms,
then optionors agree that they will be paid $333,334.00,

Passing of Title and Cooperation Clause. In the event this Option is exeroised
by Optionees, fee simple title to the described, real estate shall not pass to the Optioness
until the final sele price payment is made. -

Optionors” obligation under this peiragraph does not include ay mssurance or
guarantes as to e outcome of any approval for financing,” permits, or amy related
authorizations; nor does it mncinde an obligation for Optionors to guarantes any loan for
fhe benefit of Optionees; nor does it include an obligation for Optionors to mbordinate
any interest they may have in the real property {or in instruments, obligations, ot choses
in action related to #) to the interests of Optioness, their lender, their creditors, ox their

business associates.

Choice of Law and Forum, This Option Agreement shall e governed by
Mississippi law., The parties agrea that any dispute regarding this Agreement o the
property to which it pertains shall be brought in state court in Hancock County,
Mississippi, and the panies agree that they will waive any objestion 10 personal
jurisdiction or venue in such court, Further, the parties waive any right the may have
(vihiether individually or Jointly) to rerove any action imitisily brought in state conrt to
federal court.

o
This Option Agreement was entered into and exscuted on this 2 day of May,
2004 in our presence aad In the presense of the undersggned competent witnesses,

Pags 4 of §
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WITNESSES: o | /M .M

= i e

AMES A. MANESS

¥ & A Buferprises, L.L.C by:
2
AR ARY

LRSTER WALDMANN

. Tagesofs
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Dptionee, it8 {endes, iis creditors, or 1§ business associates. :1‘6 igerd, al the
fme of closing, Optiofetg may reasonably requie the protectiai of the interests g

that they retain in the propsty prior 10 title’ passipg-io Optiones by appropriat
Instruyments, business entity resalutions, 0L3a% fke filed in the land records of

HHancock County.

Choice of Law agd-Forum. This Option Agrecmaent shal] be governed by
Misstasipp law. The parties agree that any diBpute regarding this Agresment ox
the ptoperty 170 ich it pertains shal} he brought instale court in Hancock Connty,
Mississippty and the patties agret that they will waive™an gbjection to persond
jurisdietion or venue n such cout. Further, fe parties walve.gny right they may
have (whether individuslly of jolntly) to remove any action in® ally brought in

state court o federal couth W%M#Wx % W‘j

Execntion by Opiionars: This Option Agrecment Was entersd into and
{ execnted On fhis 7o day © ., 2004 i the presenta of all signatories to this
h instrument and in the presence ¢ the undersigned compatent witnesses. ‘

WITNESSES: - "

Ja—y L g A il

e £
5 & MANESS, Optioner

»

Execution by Optiongs: This Option Agreement was enteted into and
cxecuted on this 777 day 0 2004 by the abovs named Qptiones, acting by
and through the following B s, who hereby cortify and warrant that they are
suthorized to acl on pehalf of Optiones, in the presencs of all signatorics 10 this,
instryment and in the presence of the undersigned competent Witnosses.

WITNESSES:

em—

AARP 6562 -
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GILLESPIE TITLE COMPANY
2416 147" STREBT, GULFPORT, MS 39501
Phone; 228-864-4542 Fax: 228-864-8464

A3
“, .

“amy@gillespletifle.com
June 15, 2005
M, Arthur Geary
Via Fax Trapsmission
504-048-3417

Re:  Property of James A, and Phyllis L, Moness
Part of Blocks 110 and 111 .
Gulfview Subdiviston, Hancock County, MS

Dear Mr, Geary:

. Atyour request, I have made an examination of the land records with regard to
the properiy which is owned by James and Phyllis Maness. 1 am writing you this
opinion on the property which is owned in fee simple by James and Phyllis Maness and
not on the status of the property that is the subject of the suit for adverse possession.

-~ My initial examination of the propesty found that James and Phyllis Maness ".,
owned the following described property in fee simple: . -

Lots 13, 14, 15, and .16, Block 110, Gulfview Subdivision, Lakeshore,
Hancock County, Mississippi, as per map or plat of said subdivision on file in
the Office of the Chancery Clerk of Hancock County, Mississippi.

Being the same property that was conveyed from Grace A, Ortte to Gaston J.

B. Gelis and Thelma L. Gelis, Husband and Wife, by deed dated August 7,
1978, and recorded among the'Deed Records in the Office of the Chancery . .
Clerk of Hancock County, Mississippi, on August 15, 1978, in Book AA-26
atPage487. o T

And Also,

Beginning at a stake set 127 feet North ad 236 feet East of the Southwest
corner of Block 110 of Gulfview Subdivision and ronning thence South 55
degrees West 150 feet to 3 stake; thence South 35 degrees East 150 feetto a
stake; thence North 55 degrees Bast 150 feet to a stake; thence North 35
degress West 150 feet to the Place of Beginning, -

Also a strip of land between parallel lines 40 feet apart running South 35
degrees East 350 feet, more or Iess, the Southwesterly line of which is *
continnation of the Southwesterly line of the above deseribed property; said
T ) strip of land extending from the southeasterdy right-of-way lifie of Front
Street or Beach Boulevard, . ' ’
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M. Aribur Geary
Juns 15,2005 .
Page20f3

Being part of Block 110 and 111 of Gulfview Subdivision, Haneock County,
Mississippi, according to the official plat of said subdivision on file in the
Office of the Chancery Cletk of Hancock County, Mississippi.

Being the same property that was conveyed from Maurice J, Caillouet and
Winnie B, Caillouet, husband and wife, to Gaston J, B, Gelis and wife,
Thelma L. Gelis by deed dated October 1, 1971, and recorded among the
Deed Records in the Office of the Chancery Clerk of Hancock County,
Mississippi on October 5, 1971, in Book W-O, Pages 126-127.

Together with all and singular the rights, privileges, improvements and
appurtenances to the same belonging or m anywise appertaining.
{(the #Subject Praperty”)

The Subject Property was originally acquired by James A, and Phyllis L. Maness
(*#Maness”) by deed dated March 20, 1987 from Gaston J. B. Gelis and Thelma L. Gelis
and recorded in Book BB14 at'Page 634 and comrected by corrected wamranty deed dated
January 27, 1994 and recorded in Book BB99 at Page 559, both deed are filed in the
Office of the Chancery Cletk of Hancock County, Mississippi.

' Up to this point in time it appears from an examination of the records that
- Maness had -good title to.the Subject Property In October, 1998 Dynasty, Inc. *

("Dynasty”) got involved by acquiring title to adiacent property from the Marion E.
Blliott Trust, Dynasty acquired all of Block 110, Gulfview Subdivision, LESS AND
EXCEPT that certain property conveyed by Grace A, Ortte (predecessor in title to
Maness) in Book I.9 at Page 133 and Book AA-26 at Page 487, Dynasty also acquired

all of Block 111, Gulfmw Subdivision, LESS AND EXCEPT that part conveyed by .

Grace Ortte in Book 1-9 at Page 133 and in Book J-8 at Page 495, The less and except
- parcels eliminated the Subject Property from what was conveyed to Dynasty.

" Dynasty later conveyed its property to Eric L. Nelson, Trustee of Eric L. Nelson
. Nevada Trust u/a/d 5/30/01 (*Nelson Trust”) by deed. recorded in Book BB-279 at
~ Page 243 . Tn said deed Dynasty pusported to convey all of Blocks 110 and 111 leaving
out the Jess and except, 1found no other reference to Dynasty receiving any other interest
in Blocks 110 or 111 than what was conveyed in the above referenced deed from the
Marion Elliott Trust. However, this creates 2 cloud on the title for which an exception
.. will have to be made on any title insutance policy written on the Subject Property:

The second item that creates a problem on the title is the presence of Walker

. Avenue within the boundaries.of the Subject Property. When Gulfview Subdivision was _

platted it contained strégts that were dedicated to the County. These streets do not'
- appeat to have even been opened but nonetheless they appear on surveys of the property
and were dedicated to the County when the original subdivision was platted, The
Hancock County Board of Supervisors attempted to vacate the portion of Walker
. Avenue that runs through the Subject Property in Januaty 1994 but it does not appear
i:‘rom thepublic mcerd that the vacation was done properly. The statute under which the

AABGHSS1s
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Mr, Asthur Gegy
June 15, 2005
Tage3ofd

Board proceeded for the vacation of Walker Avenue requites that notice be published in
the newspaper and no publication was recited"within the document nor was there a proof
of publication attached thereto, Therefore, it does not appear that the vacation of
Walker Avenue was performed propetly and should be corrected.

These are the two title issues that were raised upon investigation into the records
concerning title to the Subject Property. These fssues are further complicated by the fact
that Dynasty and Maness ate embroiled in a legal batile for the rights to adjacent
properties, L .

Upon meeting with Victor Frankowitz and Joel Blackledge, legal counsel for
Maness, it was determined that the sult for adyerse possession should include a count for
clearing the title issues or the counrt may not let an owner of the property re-try the title
issues at a later time and also to have all matters resolved within the present cavse of
action. In addition, 4t the meeting Joel and Vie informed me that they would be
postponing the original court date that was set for Juge, 2005 and confinuing the case
until such time as all matters can be tried together with the adverse possession matter,
The two problems on the tifle should be cleared in the suit for adverse possession to
make this title marketable and insurable.

The timeline that was discussed was that the best case scenario was that the

lawsuit would be tried by August 2005 with an appeal time period of six months to one
*. year. The worst case scenario ds that.the lafvsuit-could take six months to one year to

cornplete with an appeal period to extend to two years,

In conclusion, it is my opinion that in light of the title problems that exist on the

Subject Property you will niot be able to obtain a loan on the property not be able to

obtain title insurance without exceptions on the Subject Prop erty. In order to have a title
insurance company insure the Subject Property without exception to the two itemns
mentioned herein the title must be cleared and this can be handled within the litigation

for adverse possession,

P

Yours very truly,

- Ardy Gillespie Smith

228-864-7235 #5408 P.005 /008
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OPTION AGREEMENT Ty TGl
FOR PURCHASE OF REAL ESTATHWk fuaty

mis AGREEMENT i enfered ato o0 mi)ﬁ}aay of May, 2004 by and
potween K & A Enterprises 1.1.C, on the 0n& hand (bereinafter referyed to polletively
as Opﬁuness) and Phyllis Maness and James A Tdaness, of 1.akeghore, Nizstasippl on
the other hand {hereinafiet sollectively refomed to 88 (Optionors)- Al parties ate of full
age of mejority and competent to enter oo shis agreement,

Option Regarding e Main. Sroperty. Optionors grant unto Opfiones: for 2
petiod of One (1) calendsy year from date ceciiad in the previons paragrﬁph, an O TION
10 PURCHASE the following degcribed 7eal propetty sitasted in Hancock Cotms
Missiesippl aeoording t0 & Survey ;xadtmeﬂ by Inke Tavy and Assosintes, P.A.
Consulting Bngineats, Wavelsnd, M8 39576, diate of Mississipph Registered Land
gurveyor pusibet 723, on 03 Aptit, 2002, atached to this pption 88 Exluibit “A”, and
more fully described ast .'

&) Lots 13, 14, 13 and. 16, Black 110, G’ULEVIEW SUBDMSION,
Lakeshore, Hancoek County Mississippis .

@ Beginning & 8 aake set 127 feet North ad 236 feet Rast of the
S west gornet of Blotk 110 of e LFVIEW SUBPIVISION and

gouth, 55 degrees West 150 fest 108 stalee; thence
Qouth 35 degress Bast 150 fectio 2 stake;, thencd

orth 55 degress Rast 150 festiod stake; then

Nortb 35 depres? West 150 1o the Place of Beghunings

@ A speip-of tend between parallel \ines 40 feet apatt cuming Sowib 35
degrecs Bast 350 feet, mowe Of fess, the ‘Souﬁmestnﬂy Yine of which 1s @
pomtintation of the gonthwesterly tine of the abave aeacribed properds sgid
givip of {apd Extendiog from the goutheastetly Right-of-Way Yine of Front

{ption Pegarding the Adverse Posgession Properiy. The pariies 1o this
agreement smutuelly ackmowledge ot Optionors have fled and 8ré presently meintaining
an action for adverse posscssion iz the Chancery Court of Hancock Conntds Docket No.
2003483, giyled Maness ot al, v Dynasth Inc., et al. They dlso sekmowledge thet the
outeome of that action i§ ynoertalty, bt that ey yomtuelly inrend this option & inciude
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whatever initerast the Optionors acquize by virtue'of that action in the props a
subject of that action. However,. Optionors do not represent, gxmrantie, %ﬁ%ﬁi&i
they now have“or will acquire an interest in such property, To the extent that Optionors
are suceassful in the action, and in addition to the property described above, this option
shall also cover the following desoribed paveels indicated on the aforesaid survey of Dinke
Levy and Associates, P.4., to the extent of Optionor’s interest in such paroels at the time
the option is exercised.

(4)  Parotl “A™ A parce] of lend situated in part of Blocks 110 and 111,
GULFVIEW SURDIVISION, Hancock County Mississippi and being more
fally deseribed as follows; Parcel “A” Commencing at the SE Comer of lot
16, BLK 110, GULFVIEW 8/D, Lakeshore, Hancock Cotinty, MS; thence
- § §9 degress 44°57° W 115,16’ to the P.O.B,; thence 8 27 degrees 23'09”
W 121,75 to o point; thence N 35 degreés 0237 W 92.56° to 2 poin;
thenoe N 53 degress 33'25" W 56,31" to 8 point; thence N 89 degrees
44757 R 62.55" to the B,0.B., containing 5,985 8.F. of land, more orless;

(5) Parcel “B”. A parcel of land situated in part of Blocks 110 and 1114,
GULEVIEW 8§/ Lakeshore, Hancook County MS and heing mors flly
desoribed a5 follows: Commencing at the SE cormer of lot 16, BLK. 110,
GULFVIEW S$/D, Lekeshore, Hancock County, MS; thence 5 89 degrees
44'57" W 293,06 to the P.O.B; thencs 835 deprees 00°00" E 148.12" to a
point; thence N 33 degress 59'00" W 233,03 to & poind; thenos N 47
dagrees 157107 E 76,32 1o apoint; thence § 357007 E 82.52'to the P.O.B,,
conteining 8,722 $.F, of land more or less; and ~

(6) Paroel “C", A purcel of land siwated in part of Blocks 110 and 111,
GULFVIEW §/D, Lakeshore, Hancock Covnty MS, and being more fully
described. as follows: Commencing at the coxner of lot 16, BLK 110,

. QULFVIEW §/D, Lakeshore, Hancook County MS; thenee 5§ 8% degrees
44'5T W 17771 to & point; thence N33 degrues 33'25” B 5351 to a
point: thenoe N 34 degrees 35'41 W 116.96" fo P.0O.B.; thencs confinus N
34 degrees 55°41" W 33.26" to a point; thenes N 54 degrees 53’10 E
93,10 to a point; themce § 00 degrees 15°03” E 40.50° to the P.OB,
containing 384-S.F, of land, more orless,

All of the property described above is part of Block 110 and 111 of GULFVIEW
SUBDIVISION, Hancovk ‘County Mississippl according to the official plat of seid
subdivision on file in fhe offices of the Cletk of the Chaucery Cowrt of Hancock County
Mississippl. It is intended that this sale inoludes all property owned by the optionors in
Black 110 and 111 of Guifview Subidivision.

'%4/ Page 2 of 3
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or (6) two years after the exercise of this Option), $333,333.00 plus simple
interest from date of exercise of Option 8t the rate of 1% aver the earliest prime
tate published in a calendar year by the Federal Reserve, whith shall apply for the
entire calendar year in which it was published. .
3)  Third sale price payment shall be due at the earliest of (a) when
constructon is statted; (b) when permanent financing is closed; or (2) two ysars
afier the date of the second payment, The third and final payment to be, at the
Optionoms' option. The third payment shell (at Optionors’ election) be aither
$333,334.00 or the conveyence fo Optionors (or designees or sssigoees of thelr
choosing) of a condominirm upit of their choice in any project developed on the
site. If optionors deoide to purchase & two o thres bedroom vnit, it is waderstood
that optiofiors must cooperate with optionees to allow for the copstrustion 1oan or
othet finaneing jn order to build the structure. In the event sellers elect to racsive
the last payment in cash, the payment shall include simple intarest from date of
exereise of this Option at the Tate of 1% over the earliest prime tate published ina
calendar year By the Federal Reserve, which shell apply fox the entire calendar
year in which it was published. 1f the site is not developed into condominivme,
then optionors agres that they will be paid $333,334,00,

 Passing of Title and Cooperation Clause. In the event this Option is exercised
by Optionees, fee simmple title to the described real estata shall not pass to the Optionees
umtil the final sale price payment is made. .

Optionors® obligation under this ‘petagraph doss not include amy nssurance of
guarantes as to the outcome of any approval for financing,” permits, or any related
authorizations; nor does it include an obligation for Optionors to guarautee any loan for
the benefit of Optioness; nor does it include an obligation for Opticnors to subordinate
any interest they may have in the real property {or in instruments, obligetions, ot choses
i action related to i) to the interests of Optioness, their lender, their oreditors, or their
businuss assoclates.

Choice of Law and Forum, This Option Agreement ghall De govemed by
Mississippi law., The perties agree that any dispute regarding this Agreement of the
property to which it pertains shall be brought in state court in Hancock Couty,
Mississippi, and the parties agree that they will waive any objection to personal
jurisdiction or venue in guch eourt, Further, the parties waive any right the mey have
(whether individually or jolntly) to remove iy action imitislly brought in state contt to
federal court.

¢
This Option Agretmment was entered into and gxecute.ﬁ on this /} day of May,
2004 in our presence &nd in the presense of the nnders;gned vompetent witnesses,

Page 4 of 5
I
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Optionee, it$ {endets, its creditors, ot its busingss associates. To thig.end at the

dme of closing, Optionotg may reasonebly teqquire the Loté e oo the intersstBBOPN
that they retain in the propagyy prier 10 title’ passing-10 Optiones by ppropriate ;
instruments, business entity resalutons, of 3as e filed in the land records of
Hancock Cotnty.

Choite of Law apd-Forum. This Option Agresment shall be governed by
Mississippi Jaw. Lnbe 2 rties sgree that any dnute regarding this Agreeraent of
the property 190 fch it pertaing shall be hrought instate court in Hancock County,
Mississippi; and the parties agres that they will waive™an objection to persond
jurjzéfction or yenue in such coutt. Further, the paxties waive.any ight they may
have (whether individusily ot jolntly) to remove any actien iniy ally brought in

state court to federal couth WJM%’W& ’75 WJ

Execntion by Optlonors: This Option Agrecment wes entered into and
exseuted on this 721 day o#’m% _, 2004 i the presence of all signatories to this
instrument and in the presence of the undersigned competent witaesses. '

’

WITNESSES: . '

MMMMMM-
,

M.—a—u——"‘,—-ﬁ

Execution by Optionge: This Option Agreement Was enteted into and
cxpeuted on this 777, day of? _7?_"%...2004 by the above named Optiones, actiug by
and through the followlng persons, who hereby certify and warrant that they aré
authorized 10 acl On behalf of Optiones, in the presence of all signatories 10 this,
instrument and in the presente of the undersigned compstent witnesses.

WITNESSES:

e

AABR.6§79,,
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coum.\y OF. uwcocx ‘-.,. . .‘ L EUOX@/&SSPABE 559 ¥
wnknnnwv DM',' . ‘Z
" VHEREBE, the Daed £rorz Grston J. B, Geiis ‘and wlﬁe, ’I‘halua_ iy
. e
L. Galie, conveyad aa:hain raal px:ogerty louatad in Hancock o Ky
Ccn.mty, Hieaieaippi. by’ Ifarranty Dozd dated Hurch 20, 1937, anid é'.':'-
:ecczded amng .Eha" Deed Recozds in tha offfce of ‘the- chancery : =2:.;
5.
g CIerk of" xanconk County, ﬂississippi, on }!arch 20 1987, in Boox 1
BB-14, Pages 634-5351 and i!“ - a3
a"'
.. WHERERS, the legal desoription of sa &ﬁproparty. was a

incompleta and incokrect; and .

WHEREAS, the Granted of sald property, namely James E.
Haness, was ackually James A. Honess) and '

WHERBAS, it is th. desire of the Grantors thareln to correot
gald legal desoription and the nmre of the Grantes; Therefore

EOR AND IN CONSIDERATION of Zen Dollars ($10.00), cash in '
hand paid,' and othexr good and valuable vonsideratlon, the raeslpt
and suffiolency of all of whioh are herehy 'ackno&rledge’d, He,
GRSTON ¥ B. OELIS and wife, THELMA L. GELIS, do hexsby sell, and
yarrant unto JAMES z{. MANESS anil wife, PHYLLXS L, MRMESS, as
tenants by the entivety, with f£ull xights of survivorshlp, and
not as tenants in aormon, the following real éroparty, loonted in
Hancock County, Hissisalppl; and deacxibed as follows, to wits

om0, Mt 6 Mk 0 S
per pap or plat of sald subdivisiun on Elle in the

Offica of the Clerk of hhe Chancery Court uf Hancock
County, Hs.ssissippi.
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restrictive covenants, -rights-of-way and easements of recoxd as

B B et . - g & ey

Belng tho same property that was conveyed frem Grase A.
Ortte to Gaston J. B. Golis and Tholma L. Gelis,
Husband and Wife, by Daed dated August 7, 1978, and
xecoxded ampng the Deed Records in the Offlce of the
Chancery Clexk of Hancogk County, Hiesiselppl, on
August 15, 1978, In Book AA~26, Page 487, .

2) Beginning at a btake met 127 Feat Noxth and 236
cet East of the BouthWest ocornexr of Blook 110 of
GULFVIEW SUBDIVISION and runnihg thence South 55
degress WHest 150 feok to a stake; thence South 35
degraes Eask "160 feet to a stake; thence Moxth 55
degrees East 150 faek to a stake} thenes Horkh 35
degrees West 150 feeh to ths-Place of Baginning.

ALS0 A strip of land bétwsen parallel linss 40 feet
apart xunning.South 35 degrees East 350 feek, mors or
less, the SouthWesterly Iine of which iz a continuation
of tha SouthWestexly lise of tha above desoribed
propextyy sald strip of land extending f£ron the
SouthBasterly Right-cf-Way line of Pront Strest or
Beach Boulevard.

Belig a part of Bleck 116 and 11% of 9SULEVIEY
SUBDIVISION, Hancock County, Hississippl, ascording to
the official plat of said Bubdivision on £ile in tha
Office of tha Clerk of the Chancery Court of Hancock
County, Hississippi.

Being the sama roferhy’that wag conveyed from Maurice
J. Caillouet and Winnie 8. ¢aillouet, husband and wite,
by Deed dated Octobar 1, 1971, nnd rscvordsd anong the
Deed Records in the Offica of the Chancery Clerk of
Hangook County, HWimslssippi, on ostobsr 5, 1971,

Book %-0, Pages 126-127.

Togethex wxtiitall and singular the rights, privilages,
Inprovenentasd ngpurtenances to tha sane balonging ox
In anywise appertaining.

This .conveyahee.is subisct o any and ali repoxded

“the same ralate to the hereinabove described property.

other mineral interesté in, on or under the hereinabove demeribed

This conveyance is further subjact to any and all prior

T
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. Teservations, qonvey'ances and leases of any and all oil, {;as and
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S
and for the aforesaid County and si:nte, on t uhha Stk dey of o
. 7t
Janhaxy, 1994, witbin'ny jurisd!.ck:lon, tha ws.tbin named GASTON J. ;{H
B. GELTE and wifa, TUSLMA L. GELIS, who ac}(nonledqed that they ';
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5370 South Hedch Boulevard .
gay- 8k, Louis, HS 39520 '
no telephone "
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’. ,.l Timothy A Kel!ar. Chancery Clerk do hereby oemfy that
the' foregoing is a FULL, TRUE- and CORRECT copy of the

R U Instruments(s) herewﬁh setout. as same appears of record in

. 'Deed BOOK - 29099,- AT PAGE - 559 in; sa{d court T
Witness my'hand and seal this 1 Day of February, 2010.

BULPDAT,
Timothy A Kellar ﬁ‘,‘}‘g‘:b nkz;,ﬁ v

amy

Prmted 02—0’1-2010 02: 44 02 PM
Optical ﬁle referenoe d22f 71ab '
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" Mr. Bric Nelson -

3611 Scuth Lindell Rd.
LasVegas, NV 89103~

‘Re; Chancery Court Cause No, 2003-485

Dear Mr, Nelson,

Mike Cure informs me that you have no objection to the adverse possession and
quiet title action my wife-and I have instituted. The action primadly involves our .
attempt to obtain a clear and quiet title to those portions of Walker AvenuethatThad the
county abandon years ago. The other portion of the action involyes less that one sixth of
an acre that results from the erroneous survey done by Hawy Smith almost 20 years ago,
The new surveyy by registered surveyor Duke Levy indicates slightly different boundgaries
than the origlual survey. Phyliis and I lile things fidy and neat and this is the reason’¥
have been attermpting o sit down with you and explain these boundary issues for several
years, ' ) ‘
If you would b so kind as to sign the attached NO CONTEST form and refurn it
to me in the enclosed prepaid refum addressed envelope by August 15,2003 T will see
that the Court seitles all title issues in this cause and this matter will becomplete,

Thanks for your understanding and cooperation in a matter very important fo my
wife and myself. . .

Sincerely, ‘

James A, Mansss

-

4 kP m—————————
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- TAMBES A, MANESS, and - . w0
R . PII YLI:;IS L. Mmss . . ,: ::,. » .‘; g i ‘ : . |

| SYNASTYINC, AND ALL OTHER -

® iy

T THE CHANCERY. COURT OF BANCULS. wUNTY; MISSISSIPEL

PERSONS UNKNOWN, CEAIMING. .- -~ . AU6.072008

© ANY RIGHT, TITLE,ESTATE,LIEN, .. .- Y AKELARS

OR INTEREST IN THE REAT, PROPERTY © - TR ERY CLERK
.. DESCRIBED IN THE COMPLATNT ADVERSE S 7.

TO PLAINTIFE’S OWNERSHIP, OR ANY | A
CLOUD UPON PLAINTIEF’S TITLE: - DEFENDANTS
DEFENDANTS o ‘ '

DEFENDANT’S NOTICE OF NO CONTEST AND AGREEMENT TO
PLATNTIER'S ADVERSE POSSESSTON CLATM

1, Bric Nelson, deolare thatTam the majo‘ﬁt); owner of DYNASTY, INC,, tﬁe
Defendant in the mstant cguée‘ I declare ﬁhat I am the executive officer empowered to
make decisions on behalf of DYNASTY, INC. I declare that I purchased the following-
described real property forDyﬁasty, Ine,, to wit: .

All of Block 110 and 111, GULEVIEW SUBDMSIGN, Hancock County,

Mississippi, as per the official plat of said subdiyision on file in the office of
Clerk of Chancery Court of Hancock County, Mississippi: LESS AND BXCEPT

¢hat pari of said block 110 provieusly conveyed by Grace Orite, by deed dated  *

January 12, 1952 and recorded in Book 1-9, page 133 and deed dated August 7,
1978 and recorded in Book AA-26, page 487 and that part of said Blaok 111
previously conveyed by deed dated January 12, 1952 and recorded in Book I-9,
page 133 and deed dated April 22, 1954, and recorded in Book 58, page 495,
Deed Records of Haucock County, Mississippi.

The property described above immediately surrounds and abuts the property

deseribed by Plaintiff on all points of the compass, *

PR
. L
. . .

sef2
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Ifzt pleaSes the Courf, I, Eno Nelson, desla:e tmd requestdhe Cmut to grant

. Plamtdf Tatnes. A. Maness and Phylhs L Maness the reixefrequasted mthe ?c‘orm
: requesfed m’rheir ADVBRSE PDSSBSSION AND Q{JET TITLE CLAIM

Wlmess my sxgnatme ﬁﬁs the . day of August 2003

EricNélson

State of

County of

Personally appeared before me, the undersigned authority in and for the State and

County aforesmd, the above named Ero Nelson, who solemnly and troly declared and

affirmed before me that the matters and facts set forth in the foregomg DEFBNDM‘%T s

NOTICE OF NO CONTEST AND AGREEMENT TO PLAINTIFE’S ADVERSE
POSSESSION CLAIM are true aud correct as therein stated,

Affirmed and subscribed beforemothis____ day of August, 2003

Notary Public”
My Commission Expires

ARG
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ATTORNEY AT LAW

| {4y R VAYNE WOODALL,PA

1918 23rd Ave. ¢ Gu,lfp(‘)rt, M5 39501 ¢ Phone: (228) 868-5423 ¢ Fax: (228) 864-7235

February 1,2010

Honorable Delbert Hoseman .
Secretary of State

Corporations Division

P.0.Box 136~ - T
Jackson, Mississippi 39225-0136

Re: Reservation of Name}: DYNASTY, INC,

Dear Mr, Hoseman: |

Please find enclosed your form F-0016 RESERVATION OF NAME for the above named
entity. In addition, please find our check in the sum and amount of Twenty Five Dollars
($25.00) as.required for filing fees. We also enclose a postage prepaid self-addressed
envelope for the return of the RESERVATION OF NAME document once filed.

Please file the enclosed and return a copy to our offices.

As always, if you‘ have any questions, please do not hesitate to contact this office.

Sincerely,

R, WAYNE WOODALL, P.A.

bne ilboetnll

R. Wayne Woodall

RWW/dd

Enclosure: As stated

T S
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F0016-Page1of 1
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02228322

1, Type of Corporation (*X* in one only)

;( Mississippl Profit

2. Name to reserve

Forelgn Limited Partnership Forelgn Profit

Date Flled: 02/02/2010 08:00 AM
C. Delbert Hosemann, Jr.

QFFICE OF THE MISSISSIPPI § Secretary of State

P.0. BOX 136, JACKSON, M§ 39205-0136  (601) 359-1333
Reservation of Name

Mississippt Nonprofit

Mississippl Limited Parlnership

Forelgn Nonprofit

DYNASTY, INC.

3. (For Foreign Corporations and

Mississippi

b e »t

Timited Partnerships ONLY) - Name elected to use in

4. Applicant’s name and address

| R, WAYNE WOODALL

Address 11918 23RD AVENUE

City, State, 2IP5, ZIP4

Signature
of Owner/

Applicant

GULFPORT

MS | {39501 -

ev. 01/96

(Please keep writing within blacks)

AR S0
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2008 16877
Recarded in the Above
Deed Bogk & Pase
07-10-2008 10222100 o
Tiegthy A Rellar .
Heneatk County
The spete shova I3 reseved for Retordstion
Keturn Document to; T Preparexd by:
Reanick Mississipnl LLC JohnH. Rles, Bsq.
Post Offico Box €4 Balch & Binghem, LLP
Cinton, MS 38060-086 Pogl Offica Bax 130
1310 Twenly Fiith Avenug
Guiport, M8 39502-0150
Phones 228/664-9800
1
Grantorfs): Grantzo
JAMES A MANESS PHYLLIS L MARESS
5370 & BEACH 8LVD Misslustopi Bevelopment Authority
BAY ST, LOUIS, 48 38520 Post Offica Box 849
(228) 360-3808 Jackson, M8 39206

Indesing Instrustions 2 (As Identified by THie): LOTS 1816, BLOCK 110, GULF VIEW SUBDIVISION, HANCOCK GOUNTY, MISSISSIFRL

DECLARATION OF
COVENANTS RUNNING WITH THE LAND
HURRICANE RATRINAPHASET  °

THIS DECLARATION OF COVENANTS RUNNING WITH THE LAND (“Covetiants”) i made by the underzigned
homeowner(sy ("Owner”) effective as of the date sed forth hereln below,

RECTTALS

The Qrwner is the foe simplo owner of the property desctibed on Exhiblt “A” (‘Property™) attached haretes, The structure
focated on the Propety vwas demaged or destroyed by Hurrloane Katrina on August 29, 2005, The Owner has been awarded i grant
from the Dniizd States of Anweriea under the HUD Commumtity Development Block Grant (*CDRG") Program, which Program is
being administered by the Misslssippi Davelopment Authority (MDA .

Paget ol §

*




Poed Book & Pace

ﬁ:ovénant Agreement L _ Page 2 0f 5 \
AGREEVVINTE

NOW, THEREFORE, for and in consideration of the gnint proceeds, the reselpt of which is duly acknowle.dgcd, 238
condition of Cwner receiving such grant procesds, and I order to mitigate future damegs from hurlcanes ahd shmilar natral
disasters, Cwner hereby ke the Tollowing covenants and agreeTncats, which cavenants and agrestents shall constitute parpesal
covenants and resteiations rutining with end ennumbering the Property. :

L Covenait as (o Flood Blevetion: 1f a strecture on the Property Was degiroyed by Hurricane Katring or if there Ja
Hareafter 4 tearing down of destruciion of a struchre {pcated onthe Propeny, any ehuflding of a new struchme ghall conform to the
{atest {mpst recant) elevation requiremnett(s) {ssued bry FEMA, of lig 5ucetssors, pursuant to the Nationa! Flood Insurance Program,
of 2 Successot program, whether advisoryy prefiminary or final, This elevation requirement applies only tothe principal residential
or sommercisl stucture located on (he Property, and not sesossory structures, inc;u&ing, but not {inited to, parking BRrages,
caxpms,pﬂnglots,she&smdsmmgehﬁlding& :

2 Covenmd e fo Insuranest Ay ginotore on any past of tberpark& ghall, at all times, bo lnsured under s policy
of floed Insurance in the atneunt of the legser of (I) One Hundred Per Cent (10076} of the full nsurable value of the strughire as
deterrained by the applicabls propetty {nsurer; or (1) the maximusm oot avilable for the property under the National Flood

»

Tnsurancs Program, Of 8 SUCCESSDT PIOgram, requiret for residential oz cotunercial propétties, depanding on the usage of zoning of
the property. Such structure aleo shall, at all tmes, bo insured under a polley of casualty insunmes In an zmotsit not Jess than the
full insurable valie of the stracturs 25 4etemined by the propenty fnsurer, This flood fnsurance s casuslty insurancs requiremedt
gpplles only to tha principal residential or commesslel structure located on the Property, and not zcesssory structures, inchxding bt

not limited to, parklng gamgss, carposts; parking lots, sheds und storage bulldings,

3 Clovenant it fo Building Codes: 1f 4 gructure tocated on the Property has been repleced o tepaired s of the date
of execntion of these Covenatts, the struchire shall confarm to the minimal buildg codes i the Jurisdictiot in which the Propesty
is located In effect at the time the replarmment of repalt was commzreed, Any tepalrs cammenced on or after the date of exceution

of these Covenants and any slrueturs hereafter placed on the Proparty shall conform to the minjemal stendards set by the 2003
Titesnational Residential or Commerais! Building Code.

4, Covenant as fo Menufactured Honsing! If housing hereafter placed on the Property shall be manufactured
fousing, such housing shall comply with the Federal Manufactired Housing Cods Yequired by HUD at fis time of placement on
the Property and shall conform to {ha Tatest (most recent) elevation rezuiremnent(s) issued by FEMA, of its successors, pursuant 1o
fhe Mational Flopd Insiraties Program, of 8 SuCCessor progran, whether advisory, praliminary o final, ,

. 5 Covenants Running With The Properly: Theso Covenants shall constitute covenants romming with the Property
and shell be binding upon the Owner wnd tha Owner’s sucesssors end assigns,

&, Enforcamerd of Covenms: These Covonants shall be enforceable, at law or in equity, by fhe county or
erunielpality where the Propesty is located, the State of Mississippl, de the Uriited States o Amcrica, and Cwner(s) haeby agreefs)
that injovctive relief shall be svatlable fo enforco these Covenants, The priosity of any first mortgage Hen encumberiog the
Property shall notbe affected by sny judgment or other lien chtzitied for & violation of thess Covenants,

7 Release: On the request of the then ovwmet of the Property, and joined by mny first e holder, these Covenants
may be telessed, in whole or In part, by the Misslssippl Developmieat Authorlty, Jts successor, ot such other authotity festgnated by

thg Govenor of the Stats of Migslaslppi, if, in its judgment, the Covenant to bo released no longer serves its intended purpose ox if
1t 12 otherwise in the best interests of fhe gublic o duso. '

3. Definifions:  The temos f'repair,“ urepalred,” “rebullt* and “rebuild” as nsed fn these Covenants shall be
detetinined and interpreted by the locsl building officlals of the governmentsl guthority having jurisdictiou, over the Proparty, A
duty igsuex} certificate of ocoupancy, or its equivalent, 1ssued by the govemmentz] authotity having jurisdiction over the Property
o shall be prima faste evidenca that these Covensnls have been complied with s of the date of the issuance thereof,

“* ) ‘ Page2ol6
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[Covenant Agreement

Teed BE0K & Fame Page 3 of 5 J

hzge Covenzis ghall be recorded in the land deed renords of the Offlce ofﬁta Chmmry Cletk of the Courty, and, it applicable,

- Tudictel District, in which the Fraperiy s Tocated,

Thisthe_Y day afj_’%_\lf,mﬁ?

TECTED HER JARES A NANESS ' ST ETVILS L
*’“"‘“"’“‘Id:ﬁﬁﬁ 5 SI4 Vs S Prirg Namat L Vi
s& A
4 43@:,%_ lep LYNCn2tP22
OREOWHER 22 COHOHBZWHER 3 ,
¢ Prirt Nainat Pricd Hstrt *
Signslure: Slgnaturs!
EOHONEOVRER & COHONEDWHER &
Prived Rames Pricd N
Signatun) .| Stgmatuse:
COORECAATER b COTIOHEGWHER 7
P Narmes: TBran Hamiel
Slgmaturs Signatre:
CO-HOMECWINER & COHOMEOWNER 8: )
Prad Hmie! Print Hema
Slnnxhit Slonature!

STATE OF MIS§ISSIER]
COUNTY OF QY.

20504

i my Juriedietion, the vithin named, )00 B

Persanlly agpeared before me, tho undsreigned authority Ig.ond for the ssid cqury and siato, on s N day of
jﬁ)‘.\ﬁ ; 0n, CM\GENSS  end T whe
zeknowlzdged

Tt (heXaheiney)

*SBAL*

My comumission expires:

Yexecuted the above

and forgolng instrument.

oD AN

u, NOTARY PUBLIC

Page 3 otB

"P\\}r\\x% L. Mangsy

AABG 433
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2008 15880

1

[ Covenant Ag‘ reement

Ve BTV pana 4 0f 5|

“STATE OF MISSISSIPF

Personally appeared hefore me,

e . N within my [urisdition, the vAthin named

e undarelgnad authorly In and for the seid cqunty snd stata, on this

day of

vho acknowiedned that (re)(she){thay) Sxeoi the above and forgoing Instrumant.

#SEAL*

My commission expitest

NOTARY PUBLIC

Pagadof§

R TR

I

JAUES A YANESS

AABGH 4
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2008 16881
Deed Book & Pame

[ Covenant Agreement

Page 5 of 5

Exhibit A"
Residénca Address: 5370 8 BEACH BLVD BAY BT, LOUIB, M8 38620
Tax Parcs! Numbaer: 184K0-28-045,000

County of Resldence: HANCOCK

Legal Description: LOTS 13, 14, 18 AND 16, BLOCK 110, GULFVIEW SUBDIVISION, LAKESHORE,
HANCOCK COUNTY, MISSISSIPPI, AS PER MAF OR PLAT OF SAID SUBDIVISION ON FILE IN THE
OFFICE OF THE CLERK OF THE CHANCERY GOURT OF HANCOOK COUNTY, MISSISSIPPL, BEING
THE SAME PROPERTY THAT WAS CONVEYED FROM GRACE A, ORTTE TO GASTON J, B, GELIS AND
THELMA L. GELIS, HUSBAND AND WIFE, BY DEED DATED AUGURT7, 4478, AND RECORDED AMONG
THE DEED RECORDS IN THE OFFICE OF THE CHANCERY CLERK OF HANGQCK COUNTY,
MISSISSIPR), ON AUGUST 15, 1978, IN BOOK AA-25, PAGE 487, (2)BEGINNING AT A BTAKE 8ET 127
FEET NORTH AND 238 FEET BEAST OF THE SQUTHWEST CORNER OF BLOCK 110 OF GULFVIEW
SUBDIVISION AND RUNNING THENCE SOUTH b5 DEGREES WEST 160 FEET TO A 8TAKE: THENCE
SOUTH 35 DEGREES EAST 150 FEET TO A STAXE; THENCE NORTH 68 DEGREES EABT 150 FERT
TO A STAKE: THENCE NORTH 35 DEGREES WEST 150 FEET TQ THE PLACE OF BEGINNING, ALSQ A
STRIP OF LAND BETWEEN PARALLEL LINES 40 FEET APART RUNNING SOUTH 35 DEGREES EAST
350 FEET, MORE OR LESS, THE SOUTHWESTERLY LINE OF WHICH S A CONTINUATION OF THE
SOUTHWESTERLY LINE OF THE ABOVE DESCRIBED PROPERTY; SAID STRIP OF LAND EXTENDING
FROM THE SOUTHEASTERLY RIGHT.OF-WAY LINE OF FRONT $TREET OR BEACH BOULEVARD,
BEING A PART OF BLOCK 110 AND 111 OF GULFVIEW SUBDIVISION, HANCOOK GOUNTY,
MISSISSIPPI, ACCORDING TO THE OFFICIAL PLAT OF SAID SUB!)MémN ONPILE IN THE QFFICE OF
THE CLERK OF THE GHANGERY COURT OF HANCOCK COUNTY, MISSISSIPPIL BEING THE SAME
PROPERTY THAT WAS CONVEYED FROM MAURICE J. CAILLOUET AND WINNIE B. CAILLOUET,
HUSBAND AND WIFE, BY DEED DATED OCTQBER 1, 1871, AND RECORDED AMDNG THE DEED
RECORDS N THE OFFIGE OF THE CHANGERY CLERK OF HANGOCK COUNTY, MISSISBIFF!, ON
QCTOBER 6, 1971, IN BODK W-0, PAGES 128-127,

Indtexing Instructions: LOTS 13-18, BLOCK 110, GULF VIEW SUBDIVISION, HANGOCK COUNTY, MISSISSIPRI

“«*‘QEE'&?"*'—

e
r 63&\ <¢; Hereock County

% Y 07-10~2008 11322401 MY
F. iy 5 and recarded dn Doad Buok
2008 5t P&“!ﬁ‘& 159‘{7 ~ 16881

‘;fa I corkify this instrusent was #43ed on

AABGHRE5s



. IN THE CHANCERY' COURT OF HANCOCK.COUNTY, MISSISSYPPT .

K&AENTERPRISESOF * . = = 7 e T
MISSISSIPPL LLC - FE - e . . PLAINTIFE - AN
- E e " CAUSENO.CAB0l082/CH) ~ T

U APR21 2000

- PBYLLIS MANESS and © ; ) i o . c . ]
TIMOTHY A, KELLA > :
JAMES A, MANESS o fﬁ; ANCEAY CLEAK DEFENDANTS
By /Q 0.0, -
P /v(/
" SUMMONS
TO: James A. Maness
1733 Amingfon Road
Cotlege Station, TX 77845
NOTICE TO DEEENDANT

THE COMPLAINT WHICH 18 ATTACHED TO THIS SUMMONS IS IMPORTANT AND YOU MUST

TAKE IMMEDIATE ACTION TO PROTECT YOUR RIGHTS.
You are required fo mail or. hand-deliver a copy of a written yesponse to the Complaint io Michae)

J. Casano, attomey for the Plaintiff, whose address is 4320 Leisure Time Drive, Diamondhead, Mississippi,

39525,
Your response mus: be mailed or delivered within thirly (30) days from the date of delivery of this

Summons and Complaint or a judgment by default will be entered ‘against you for the money or other

[y

things in the Complaint.
¥ o must also file the origina) of your response with the Clerk of this Court within a reasonable

time afterward.
Issned under my hand and seal of said Court, this meé z day of . 2010.
. umum,, : +

RN 1y, Timothy A. Kellar, Charicery Court Clegk,
®”0\€}‘E:‘f}§§§,%’g@gancock County

Y

§ . . .

Sy w532 Main Street, Suite A
» N LA - » I3 . » »

§I 7 AeE . '-‘?{ag St Louis, Mississippi 39520
z=kt By tANE
E %i s, ST 5:{- 3 ’

) *4 <

7 . T N .
. e B (Q %éjie/t/

o o
W EEAD

S A -AA%%_G(%?:??,G



IN THE CHANCERY COURT OF HANGOCK COUNTY; MISSISSIRPI.

~

"~ K & AENTERPRISES OF S
- MISSISSIPRLLLC -+ =% e el : FLAINTIFF :
R — {01 b R RN T PRI

VERSUS e o TR Fopan, Bty . ‘_CAUSE-NO{:Q,E@{*{&—59*7/~ LA o
| PHYLLISMANESSand .- -APRZL00. . c - oo
JAMES A.MANESS  * pporry A KELLAR DEFENDANTS
.- CHANGERY CLEAK
ay. ﬂ,{?ﬁ- : D.C.
w SUMMONS
TO: Phyllis Maness
1733 Armrington Road
College Station, TX 77845
NOTICE TO DEFENDANT

THE COMPLAINT WHICH IS ATTACHED TO THIS SUMMONS 1S IMPORTANT AND YOU MUST
TAKE IMMEDIATE ACTION TO PROTECT YOUR RIGHTS.
You are required {o mail or hand-deliver a copy of a written response to the Complaint to Michael
| J. Casano, attorney for the Plaintiff, whose address s 43 ;}0 L;zs'sure Time Drive, Diamondhead, Mississippi,
39525,
Your response must be majled or delivered within. thirty (30) days from the date of delivery of this
Summions and Complaint or 2 judgment by default will be enfered against you for the money or other

things in the Complaint.
You must also file the originai of your response with the Clerk of this Courl within a reasonable

time aflerward,

Issued under my hand and seal of said Court, this tile,?- | dayof %@/\A/LJ 2010,

\x\\““;*‘;gg'm”’/:/
3 e .
P \c\‘\n-’? r o”'z,;/f imothy A, Kellar, Chancery Count Cierk,

’,

& 4
5-*\* '-.,{‘(\f}‘éncock Couanty
5F 1A Malin Streel, Suite A
Ry 1"BE St. Louis, Mississippi 39520
%%, i*s
%‘080 R .". CQ $'$
2 P : .
2 OUNT S By 0. £ oo
BERAAL T PP L > o T
e (SEAL)

ARG
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AN THE CHANCERY COURT OF HANCOCK COUNTY, MlSSlSSIPPl

K & A ENTERPRISES oF

- MISSISSIPPLLLC . - ¢ ST -PLAIN";’IFF'_ ,
vmsus : ' ‘F E:Eﬂ E’E USENQ.z.a 20/-¢0- 0274 (Y1 - -
E PHYLLISMAI\DSSa’nd L A
" JAMES A, MANESS . Tm%x%r,&ancefvdezk ' DEFENDANTS -
' 0 lcoMPLAINT .

COMES NOW the Plamtxff K&A Ex.t*’xpnses, LLC. by and through its counsel
of regord, The Casano Law. Firm, P.A., and files this, its Complaint for damages against
the Defendants, Phyllis Maness and James A, Maness, an¢ for cause of action would
respectfully show unto the Court as foliows:

1. The Plaintiff, K&A Enterprises of Mississippi, LLC is a Louisiana
Limited Liability Company with its principal place of business at 307 Huey P. Long
Avenue, Gretna, Louisiana '?0953.

2. The Defendant, Phyllis Maness, upon information and belief is an adult
resident citizen of 1733 Awmingtor Road, College Swation, Brazos County, Texas 77845,
whe may be served with process of this Court pursnant to Rule 4 of th; Miss. R. Civ, P

3. The Defendant, James A. Maness, upon information and belief is an adulf
resident citizen of 1733 Awrington Road, College Station, Brazos County, Texas 77845,
who may be served with pracess of this Court pursi:ani 10 Rule 4 of the Miss. R. Civ, P,

4, The subject matter of the lit gation is rights and obligations concerning, in
part, property located in Hancock Cuunty,- Mississippi. The Parties hereto heve also

coniractually consented to jurisdiction ir Hancock Covuty, Mississippi.

AARR 853



5. “urisdiction and vcnue are pxoppx iy thé Chancery Coun of' HancocI\
Coun*y Mlssxssappx

 FAETS

- '<
TeS e

' 6 On or about May 7, 2004 the pames hereto entered an Op’non Agrt;emenl o e

¥

f03 PQI’Chd‘iﬁ of Rea] Estate A copy o" the Opbou Agreement for Purchaqe of Rea Estate :

is attacheq hereto and mcorporated hervm by reierence as E}an,t “A” At the 1ime of

execution o* Exmbit “A* the Plamﬁff tendered a 350 000 00 deposit to the Defenéants
Exhibit “A” states that, “Optionors shall have thn-tv (30) days from motice by the
Optionees of any title defects to cure such defects, unless curative measures require
action by a public entity or cowrt of law. Iu that event, the thirty (30) day limit shiail not
apply, but Optionors shall be obligated to pursue diligently and in good faith all
necessary filings and applications necessary to cur.e title,”

7 di) or about Apyi. 25, 2005 and Apri} 26, 2005, the parties hereto executed

a Notice of Exercise of Option with attached Memorandum of Issues regarding the rights

and obligations of the parties pursuant to Bxhibit "A™. A copy of the Notice of Exercise

of Option and memoranéum of issues to be resolved is attached hereto and incorporated
herein by reference as Exhibiz “B”. By executing Exhibit “B”, the parties acknowledged,
“[nJotice is hereby given that this may ce;use a cloud on the title tha; needs to be c‘;eﬁred
before this property can be merchantable.”

8. On or abouf June 15, 2605, an opinion was obtained from the Giilespie
Title Company, identifying various issues with the Gitle on the subject property. A copy

of the opinion is attached hereto and incorporated herein by reference as Exhibit S

™

AABR 68880



Basis: Adjusted

Eric L. Nelson Nevada Trust

Trial Balance Worksheet

NELSONENV

Page 6
07/05/12

Account T

Description

Dec 31, 2009

Dec 31, 2010
Unadjusted

Dec 31, 2010
Adjustments Adjusted

AJE21

Reclassify 50% of the Lindell net
cash flow, generated from the
ELNNVT to the LSNNVT loan

6041 E Lindell - Property Taxes

AJEO1
AJE21

Record 2010 activity

Reclassify 50% of the Lindell net
cash flow, generated from the
ELNNVT to the LSNNVT loan

6042 E Lindell - R&M Expenses

AJEO1
AJE21

Record 2010 activity

Reclassify 50% of the Lindell net
cash flow, generated from the
ELNNVT to the LSNNVT loan

6043 E Lindell - Utilities Expense

6044 E Lindell - Advertising Expense

6105 E Medical Expense

AJEO1

Record 2010 activity

6260 E Interest Expense - Mellon

6300 E Accounting Expense

AJEI8

Dec Mellon activity

6310 E Legal/Professional Fees

AJEO1

Record 2010 activity

6330 E Lease Expense

6340 E Postage Expense

AJEO1 Record 2010 activity
6360 E Insurance Expense
AJEO1 Record 2010 activity

6370 E Phone Expense

AJEO1

Record 2010 activity

6380 E Office Supplies Expense

6400 E Meals & Entertainment

6410 E Travel Expense

AJEO1

Record 2010 activity

6420 E Gifts Expense

AJEO1

Record 2010 activity

6430 E Charitable Contributions

6450 E Outside Services

AJEO1

Record 2010 activity

6480 E Dues & Subscriptions

AJEO1

Record 2010 activity

6540 E Other Taxes

6550 E Other License Fees

AJEO1

Record 2010 activity

6620 E Admin/Consulting Exp

6630 E Bank Charges/Invest Fees

10,325.00

5,247.00

32,946.95

(1,145.00) |
| 5,470.00
10,940.00 |
(5,470.00) |
| 742.00
1,484.00 |
(742.00) |
| 0.00
| 0.00
| 2,242.00
2,242.00 |
| 0.00
| 1,260.36
1,260.36 |
| 15,347.00
15,347.00 |
| 0.00
| 75.00
75.00 |
| 2,460.00
2,460.00 |
| 453.00
453.00 |
| 0.00
| 0.00
| 705.00
705.00 |
| 4,600.00
4,600.00 |
| 0.00
| 600.00
600.00 |
| 353.00
353.00 |
| 0.00
| 169.00
169.00 |
| 0.00
| 29,823.73

Docket 66772 Document 2015-364%%%-3&?40



Eric L. Nelson Nevada Trust NELSONENV
Basis: Adjusted Trial Balance Worksheet Page 7
07/05/12
Dec 31,2009  Dec 31, 2010 Dec 31,2010
Account T Description Unadjusted  Adjustments Adjusted
AJEO1 Record 2010 activity | | 273.00 | |
AJE04 Jan-Feb WF #6521 activity -
account was closed in Feb, including
Banone deposit for a distrib to Eric
from Banone | | 25.00 | |
AJEO6 Jan Mellon activity | | 1,222.87 | |
AJEO6 Jan Mellon activity | | 1,222.87 | |
AJEO8 Feb Mellon activity | | 1,300.69 | |
AJEO08 Feb Mellon activity | | 1,300.69 | |
AJEO09 March Mellon activity | | 1,303.31 | |
AJEO09 March Mellon activity | | 1,303.30 | |
AJE10 April Mellon activity | | 1,288.60 | |
AJE10 April Mellon activity | | 1,288.59 | |
AJEl1 May Mellon activity | | 1,291.06 | |
AJE11 May Mellon activity | | 1,291.06 | |
AJE12 June Mellon activity | | 1,290.18 | |
AJE12 June Mellon activity | | 1,290.18 | |
AJE13 July Mellon activity | | 1,284.00 | |
AJEI13 July Mellon activity | | 1,283.99 | |
AJE14 Aug Mellon activity | | 1,289.34 | |
AJE14 Aug Mellon activity | | 1,289.33 | |
AJE15 Sept Mellon activity | | 1,298.06 | |
AJE1S5 Sept Mellon activity | | 1,298.05 | |
AJE16 Oct Mellon activity | | 1,286.81 | |
AJE16 Oct Mellon activity | | 1,286.81 | |
AJE17 Nov Mellon activity | | 1,277.79 | |
AJE17 Nov Mellon activity | | 1,277.78 | |
AJE18 Dec Mellon activity | | 1,260.37 | |
6660 E Soris rent 146,700.00 | 0.00 | | 0.00 |
6670 E Education Expense 347.00 | 0.00 | | 0.00 |
6690 E Bad Debt Notes 5,000.00 | 0.00 | | 173,456.00 |
AJE29 Record the 2010 bad debts | | 173,456.00 | |
6710 E Land Proprty Taxes - LV & MS 2,411.00 | 0.00 | | 18,299.00 |
AJEO1 Record 2010 activity | | 18,299.00 | |
6720 E Personal Federal Tax Expense 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2010 activity | I (17,887.00) | |
AJE20 Move Eric's 2007 federal tax refund
which was posted against federal
income tax expense | | 17,887.00 | |
6730 E Personal State Taxes 0.00 | 0.00 | | 0.00 |
6740 E Depreciation Expense 2,144.00 | 0.00 | | 0.00 |
Total 0.00 0.00 0.00 0.00
Profit/(Loss) (213,012.29) 0.00 (60,110.34) (60,110.34)

AR 591



Prepared by

Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 1

Reviewed b 06/15/12 02:34 PM
y Exhibit 08
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJEO1 Adjusting 12/31/10
1003 Checking - B of A ELN #2798 22,295.00
1005 B of AMMA #4215 6,458.00
1010 Ameriprise MMA 8,175.00
1110 Ameriprise Stocks 19,381.00
1210 N/R - Eric Nelson Auctioneering 933,200.00
1255 Due From Carlene Gutierrez 10,000.00
1340 N/R - Banone LLC 274,256.00
1345 N/R - Banone AZ LLC 312,490.00
1360 N/R - Cal Nelson 742,368.00
1570 Gateway Lots (29) 626.00
1595 Automobiles 29,186.00
2015 Tenant Security Deposits 2,500.00
2105 LOC - Mellon Bank 1,957,368.00
2230 N/P - L. Martin 9,000.00
3005 Contributions - Eric Nelson 378,426.00
3010 Distributions - Eric Nelson 5,371.00
3025 Draws - Kids Expenses 82,290.00
4020 Gain/Loss on Stock sales 2,650.00
4060 R/1 830 Arnold MS 6,000.00
4100 Misc. Income 147.00
4205 Bank Interest Inc 21.00
4245 Interest Income - Soris 18,735.00
4250 Interest Income - B of A Investment 22.00
4260 Interest Income - Nicky 20,000.00
4305 Dividends - Amex 25.00
4095 R/I Lindell 34,920.00
6000 830 Arnold Expenses 3,337.00
6040 Lindell - Insurance Expense 2,290.00
6041 Lindell - Property Taxes 10,940.00
6042 Lindell - R&M Expenses 1,484.00
6105 Medical Expense 2,242.00
6310 Legal/Professional Fees 15,347.00
6340 Postage Expense 75.00
6360 Insurance Expense 2,460.00
6370 Phone Expense 453.00
6410 Travel Expense 705.00
6420 Gifts Expense 4,600.00
6450 Outside Services 600.00
6480 Dues & Subscriptions 353.00
6550 Other License Fees 169.00
6630 Bank Charges/Invest Fees 273.00
6710 Land Proprty Taxes - LV & MS 18,299.00
6720 Personal Federal Tax Expense 17,887.00
Record 2010 activity
AJE02 Adjusting 12/31/10
3005 Contributions - Eric Nelson 14,237.99
1015 B of A #4354 14,237.13
4297 Investment Income-Bank/Broker Accts 0.86
Jan-April B of A #4354 activity - acct was Jan-Apr St
closed in April
AJEO3 Adjusting 12/31/10
1014 Cash - Wells Fargo #6005 54,751.25
4297 Investment Income-Bank/Broker Accts 14.85
1340 N/R - Banone LLC 54,766.10
Jan-Feb WF #6005 activity - account closed Jan-Feb St

in Feb with the funds transferred to Banone
LLC

ARG a2
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Prepared by

Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 2

Reviewed by 06/15/12 02:34 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJE04 Adjusting 12/31/10
1012 Cash - Wells Fargo #6521 3,464.11
4297 Investment Income-Bank/Broker Accts 0.42
3010 Distributions - Eric Nelson 8,000.00
6630 Bank Charges/Invest Fees 25.00
3010 Distributions - Eric Nelson 9,440.65
3010 Distributions - Eric Nelson 1,998.88
Jan-Feb WF #6521 activity - account was Jan-Feb St
closed in Feb, including Banone deposit for a
distrib to Eric from Banone
AJEO0S Adjusting 12/31/10
3010 Distributions - Eric Nelson 400,000.00
1210 N/R - Eric Nelson Auctioneering 400,000.00
Reverse client's erroneous journal entry, we GL p24
recorded this ENA loan activity as part of our
2009 ajes.
AJE06 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 14,392.30
3005 Contributions - Eric Nelson 20,000.00
4297 Investment Income-Bank/Broker Accts 2.53
6630 Bank Charges/Invest Fees 1,222.87
6630 Bank Charges/Invest Fees 1,222.87
3010 Distributions - Eric Nelson 250,000.00
1013 Mellon Broker Accounts #1700/1780 241,949.09
Jan Mellon activity Jan Stmt
AJEO07 Adjusting 12/31/10
3025 Draws - Kids Expenses 82,290.00
3010 Distributions - Eric Nelson 82,290.00
Combine the draws accounts
AJEO8 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 5,009.32
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,300.69
6630 Bank Charges/Invest Fees 1,300.69
1013 Mellon Broker Accounts #1700/1780 17,592.06
Feb Mellon activity Feb Stmt
AJE09 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 500.49
4297 Investment Income-Bank/Broker Accts 5,941.80
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,303.31
6630 Bank Charges/Invest Fees 1,303.30
1013 Mellon Broker Accounts #1700/1780 17,165.30
March Mellon activity March Stmt

AABCY %3



Prepared by

Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 3

Reviewed by 06/15/12 02:34 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJEI0 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 14,968.19
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,288.60
6630 Bank Charges/Invest Fees 1,288.59
4297 Investment Income-Bank/Broker Accts 3,529.77
1013 Mellon Broker Accounts #1700/1780 4,079.23
April Mellon activity April Stmt
AJEI1 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 9,767.55
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,291.06
6630 Bank Charges/Invest Fees 1,291.06
1013 Mellon Broker Accounts #1700/1780 12,814.57
May Mellon activity May Stmt
AJEI2 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 10,395.95
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,290.18
6630 Bank Charges/Invest Fees 1,290.18
4297 Investment Income-Bank/Broker Accts 1,245.74
1013 Mellon Broker Accounts #1700/1780 13,430.15
June Mellon activity June Stmt
AJEI3 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 20,177.45
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,284.00
6630 Bank Charges/Invest Fees 1,283.99
1013 Mellon Broker Accounts #1700/1780 2,390.54
July Mellon activity July Stmt
AJE14 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 4,687.89
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,289.34
6630 Bank Charges/Invest Fees 1,289.33
4297 Investment Income-Bank/Broker Accts 11,868.51
1013 Mellon Broker Accounts #1700/1780 6,022.27
Aug Mellon activity Aug Stmt
AJEIS Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 3,363.30
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,298.06
6630 Bank Charges/Invest Fees 1,298.05
4297 Investment Income-Bank/Broker Accts 4,338.74
4297 Investment Income-Bank/Broker Accts 5,921.03
1013 Mellon Broker Accounts #1700/1780 8,973.04

ARG



Eric L. Nelson Nevada Trust NELSONENV
Adjusting Journal Entries Page 4

Prepared by

Reviewed by 06/15/12 02:34 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
Sept Mellon activity Sept Stmt
AJEI16 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 15,114.22
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,286.81
6630 Bank Charges/Invest Fees 1,286.81
4297 Investment Income-Bank/Broker Accts 12,444.82
1013 Mellon Broker Accounts #1700/1780 4,985.42
Oct Mellon activity Oct Stmt
AJE17 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 9,654.42
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,277.79
6630 Bank Charges/Invest Fees 1,277.78
4297 Investment Income-Bank/Broker Accts 3,001.92
1013 Mellon Broker Accounts #1700/1780 9,899.23
Nov Mellon activity Nov Stmt
AJEI8 Adjusting 12/31/10
4297 Investment Income-Bank/Broker Accts 11,226.04
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,260.37
6300 Accounting Expense 1,260.36
4297 Investment Income-Bank/Broker Accts 41.62
1013 Mellon Broker Accounts #1700/1780 11,253.07
Dec Mellon activity Dec Stmt
AJE19 Adjusting 12/31/10
1013 Mellon Broker Accounts #1700/1780 26,087.52
4297 Investment Income-Bank/Broker Accts 26,087.52
Mellon 2010 bond amortization
AJE20 Adjusting 12/31/10
6720 Personal Federal Tax Expense 17,887.00
3005 Contributions - Eric Nelson 17,887.00
Move Eric's 2007 federal tax refund which GL p34
was posted against federal income tax
expense
AJE21 Adjusting 12/31/10
4095 R/I Lindell 17,460.00
6040 Lindell - Insurance Expense 1,145.00
6041 Lindell - Property Taxes 5,470.00
6042 Lindell - R&M Expenses 742.00
2210 Due (to)/from LSN NV Trust 10,103.00
Reclassify 50% of the Lindell net cash flow, Exh 4.01

generated from the ELNNVT to the LSNNVT

ARG s



Prepared by

Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 5

Reviewed by 06/15/12 02:34 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
loan
AJE22 Adjusting 12/31/10
2210 Due (to)/from LSN NV Trust 20,700.00
1855 Investment - Banone LLC 20,700.00
Reclassify 50% of the Lindell net cash flow, Exh 4.01
generated from Banone LLC, to the LSNNVT
loan
AJE23 Adjusting 12/31/10
4060 R/1 830 Arnold MS 6,000.00
6000 830 Arnold Expenses 3,337.00
2210 Due (to)/from LSN NV Trust 2,663.00
Reclassify 100% of the Arnold home net cash Exh 4.02
flow to the LSNNVT
AJE24 Adjusting 12/31/10
3010 Distributions - Eric Nelson 70,330.00
3010 Distributions - Eric Nelson 37,953.00
1340 N/R - Banone LLC 108,283.00
Record the 2010 distributions to Eric and kids D-01
expenses paid by Banone LLC on behalf of
the trust
AJE25 Adjusting 12/31/10
3010 Distributions - Eric Nelson 11,287.00
3010 Distributions - Eric Nelson 1,589.00
3010 Distributions - Eric Nelson 7,124.00
1290 Due To/From Dynasty Development LLt 20,000.00
Record the 2010 distributions to Eric and the D-01
kids expenses paid by Dynasty Dev on behalf
of the trust
AJE26 Adjusting 12/31/10
3005 Contributions - Eric Nelson 30,098.47
3010 Distributions - Eric Nelson 30,098.47
Move the Ameriprise funds received against GL p23
the amount coded to distributions in error
AJE27 Adjusting 12/31/10
1006 B of A CD #3733, 6328 35,953.29
3005 Contributions - Eric Nelson 35,953.29
Reverse CD aje to record the remaining CD GL pl, 22

on the books

ARG 26



Prepared by Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 6

Reviewed by 06/15/12 02:34 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJE28 Adjusting 12/31/10
1006 B of A CD #3733, 6328 18,924.20
3010 Distributions - Eric Nelson 18,924.20
W/o the remaining CD balance to draws, not
sure what happened to the funds
AJE29 Adjusting 12/31/10
1260 Due From Cliff McCarlie 95,431.00
1300 Due From Element Iron 53,000.00
1310 Due From Jesse Harber 25,025.00
6690 Bad Debt Notes 173,456.00
Record the 2010 bad debts per ELN
AJE30 Adjusting 12/31/10
1595 Automobiles 29,186.00
3014 Distributions - Garrett 29,186.00
Reclassify the purchase of Garett's auto to GL p12
distributions - beneficiaries
TOTAL 4,064,972.93 4,064,972.93

ARG 7



Eric L. Nelson Nevada Trust

Basis: Adjusted

Trial Balance Worksheet

NELSONENV

Page 1
07/05/12

Sep 30,2010  Sep 30, 2011 Sep 30, 2011
Account T Description Unadjusted  Adjustments Adjusted

1003 A Checking - B of A ELN #2798 32,733.00 | 55,028.00 | | 55,218.00 |
AJEO1 1/1 to 9/30/11 activity | | 190.00 | |
1005 A B of AMMA #4215 6,458.00 | 0.00 | | 0.00 1
1006 A B of A CD #3733, 6328 54,877.49 | 0.00 | | 0.00 |
1010 A Ameriprise MMA 8,175.00 | 0.00 | | 0.00 |
1012 A Cash - Wells Fargo #6521 3,464.11 | 0.00 | | 0.00 |
1013 A Mellon Broker Accounts #1700/1780 2,668,292.43 | 2,785,519.96 | | 1,435,755.85 |
AJEO02 January Mellon activity | | (1,229.55) | |
AJEO3 February Mellon activity | I (19,958.69) | |
AJEO4 March Mellon activity | I (14,046.81) | |
AJEO05 April Mellon activity | | (7,526.79) | |
AJE06 May Mellon activity | I (14,666.75) | |
AJEO7 June Mellon activity | | (18,742.65) | |
AJEO08 July Mellon activity | | 26,908.35 | |
AJE09 August Mellon activity | 1(1,259,893.53) | |
AJE10 Sept Mellon activity | I (21,160.25) | |
AJE11 Jan-Sept Mellon bond amortization | | (19,447.44) | |
1014 A Cash - Wells Fargo #6005 54,751.25 | 0.00 | | 0.00 |
1015 A B of A #4354 14,237.13 | 0.00 | | 0.00 |
1110 A Ameriprise Stocks 19,381.00 | 0.00 | | 0.00 |
1210 A N/R - Eric Nelson Auctioneering 398,639.00 |  931,839.00 | | 1,112,653.00 |
AJEO1 1/1 to 9/30/11 activity | | 180,814.00 | |
1255 A Due From Carlene Gutierrez 10,000.00 | 20,000.00 | | 0.00 |
AJE18 Write off 2011 bad debts | I (20,000.00) | |
1260 A Due From CIliff McCarlie 95,431.00 | 0.00 | | 0.00 |
1290 A Due To/From Dynasty Development LLC (54,451.00) | (74,451.00) | I (74,451.00) |
1295 A Due From Nelson P & S 10,000.00 | 10,000.00 | | 10,000.00 |
1300 A Due From Element Iron 53,000.00 | 0.00 | | 0.00 |
1310 A Due From Jesse Harber 25,025.00 | 0.00 | | 0.00 |
1335 A N/R - Bledsoe 2,000.00 | 2,000.00 | | 0.00 |
AJE18 Write off 2011 bad debts | | (2,000.00) | |
1340 A N/R - Banone LLC 3,763,145.75 | 3,983,884.85 | | 4,285,694.85 |
AJEO1 1/1 to 9/30/11 activity | I 349,746.00 | |

AJE14 Record 1/1 to 9/30/11 distributions

to Eric and kids expenses paid by

Banone LLC on behalf of the trust | I (47,936.00) | |
1341 A N/R - Banone (RMD Checks) 1,258,000.00 | 1,258,000.00 | | 1,258,000.00 |
1345 A NJ/R - Banone AZ LLC 100,000.00 |  412,490.00 | | 412,490.00 |
1346 A N/R - Banone AZ LLC (RMD Checks) 30,800.00 | 30,800.00 | | 30,800.00 |
1355 A N/R - WY Lots Development 4,796.00 | 4,796.00 | | 4,796.00 |
1360 A N/R - Cal Nelson 1,129,423.00 | 1,871,791.00 | | 1,871,791.00 |
1375 A N/R - David Muir 22,000.00 | 22,000.00 | | 0.00 |
AJE18 Write off 2011 bad debts | I (22,000.00) | |
1380 A NI/R - Grotta Note 80,350.00 | 80,350.00 | | 80,350.00 |

AR 515
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Page 2
07/05/12

Sep 30,2010  Sep 30, 2011 Sep 30, 2011
Account T Description Unadjusted  Adjustments Adjusted
1385 A N/R - Nicky Cvitanovich 200,000.00 |  200,000.00 | | 200,000.00 |
1390 A N/R - Bay Resorts LLC 20,000.00 | 20,000.00 | | 20,000.00 |
1570 A Gateway Lots (29) 134,498.00 |  133,872.00 | | 133,926.00 |
AJEO1 1/1 to 9/30/11 activity | | 54.00 | |
1588 A Furniture Fixtures & Equipment 38,487.00 | 38,487.00 | | 38,487.00 |
1590 A Cabin Vehicles 11,722.00 | 11,722.00 | | 11,722.00 |
1591 A Lindell Office Building-50% 749,627.00 |  749,627.00 | | 749,627.00 |
1592 A Brianhead Cabin-50% 1,555,796.00 | 1,555,796.00 | | 1,555,796.00 |
1735 A Accum Dep - FF&E (22,071.00) | (22,071.00) | I (22,071.00) |
1825 A Investment - Dynasty Develop 2,059,702.00 | 2,059,702.00 | | 2,009,684.00 |
AJE15 Record Dynasty Dev 1/1 to 9/30/11
distributions to Eric and kids
expenses paid | I (50,018.00) | |
1840 A Investment - WY Rodeo Events 131,739.00 | 131,739.00 | | 131,739.00 |
1850 A Investment - Dimick Book 10,000.00 | 10,000.00 | | 0.00 |
AJE19 Write off the Dimick Brook
investment | I (10,000.00) | |
1855 A Investment - Banone LLC 110,000.00 |  130,700.00 | | 161,469.00 |
AJE17 Reclassify 50% of the Lindell 1/1 to
9/30/11 rental net cash flow from
Banone LLC | | 30,769.00 | |
1860 A Investment - Wild Grizzly Casino 1,052,226.00 | 1,052,226.00 | | 1,052,226.00 |
1865 A Investment - Paradise Bay MS 26,000.00 | 26,000.00 | | 26,000.00 |
1870 A Investment - Riverwalk Ent 35,000.00 | 35,000.00 | | 35,000.00 |
1875 A Investment - Hideaway Casino 29,355.00 | 29,355.00 | | 29,355.00 |
1880 A Investment - 50% Bay Resorts LLC (80 Acre  217,312.00 | 217,312.00 | I 217,312.00 |
1895 A Investment - 50% Emerald Bay 25,523.00 | 25,523.00 | | 25,523.00 |
1900 A Investment - Eric Nelson Auctioneering 59,100.00 | 59,100.00 | | 59,100.00 |
2015 L Tenant Security Deposits (5,844.00) | (8,344.00) 1 | (8,344.00) 1
2105 L LOC - Mellon Bank 0.00 1(1,957,368.00) | 1(1,110,998.00) |
AJEO1 1/1 to 9/30/11 activity | | (450,000.00) | |
AJE09 August Mellon activity | | 1,300,000.00 | |
AJEI2 Adjust the Mellon line of credit to
actual | | (3,630.00) | |
2210 L Due (to)/from LSN NV Trust 96,869.61 | 63,403.61 | | 28,730.61 |
AJE16 Reclassify 100% of the 1/1 to
9/30/11 830 Arnold rental net cash
flow | (3,904.00) |
AJE17 Reclassify 50% of the Lindell 1/1 to
9/30/11 rental net cash flow from
Banone LLC | I (30,769.00) | |
2230 L N/P - L. Martin (372,996.00) | (363,996.00) | I (363,996.00) |
2240 L N/P - P. Nelson (81,749.00) | (81,749.00) | I (81,749.00) |

AR50
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Page 3
07/05/12

Sep 30,2010  Sep 30, 2011

Sep 30, 2011

Account T Description Unadjusted  Adjustments Adjusted
2241 L N/P - Soris (1,580,000.00) 1(1,580,000.00) | I (500,000.00) |
AJE21 To record renegotiation of Soris
agrmt and trsf AZ property debt
reduced by FMV of AZ Land | | 1,080,000.00 | |
3000 L Capital/Trust Equity (2,738,018.21) 1(2,738,018.21) | 1(2,738,018.21) |
3005 L Contributions - Eric Nelson 0.00 | 0.00 | | 0.00 |
AJEO1 1/1 to 9/30/11 activity | I (180,000.00) | |
AJEO02 January Mellon activity | | 20,000.00 | |
AJEO3 February Mellon activity | | 20,000.00 | |
AJEO4 March Mellon activity | | 20,000.00 | |
AJEO5 April Mellon activity | | 20,000.00 | |
AJEO06 May Mellon activity | | 20,000.00 | |
AJEO7 June Mellon activity | | 20,000.00 | |
AJEO8 July Mellon activity | | 20,000.00 | |
AJE09 August Mellon activity | | 20,000.00 | |
AJE10 Sept Mellon activity | | 20,000.00 | |
3010 L Distributions - Eric Nelson 0.00 | 0.00 | | 218,265.00 |
AJEO1 1/1 to 9/30/11 activity | | 83,581.00 | |
AJE13 Move kids expenses to draws | | 61,408.00 | |
AJE14 Record 1/1 to 9/30/11 distributions
to Eric and kids expenses paid by
Banone LLC on behalf of the trust | 31,028.00 |
AJE14 Record 1/1 to 9/30/11 distributions
to Eric and kids expenses paid by
Banone LLC on behalf of the trust | 16,908.00 | |
AJE15 Record Dynasty Dev 1/1 to 9/30/11
distributions to Eric and kids
expenses paid 3,270.00 |
AJE15 Record Dynasty Dev 1/1 to 9/30/11
distributions to Eric and kids
expenses paid | | 46,748.00 | |
AJE20 Move the auto purchase for Aubry
to a separate distribution account | I (24,678.00) | |
3012 L Distributions - Erica 28,581.00 | 28,581.00 | | 28,581.00 |
3013 L Distributions - Aubrey 25,490.00 | 25,490.00 | | 50,168.00 |
AJE20 Move the auto purchase for Aubry
to a separate distribution account | | 24,678.00 | |
3014 L Distributions - Garrett 0.00 | 29,186.00 | | 29,186.00 |
3025 L Draws - Kids Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 1/1 to 9/30/11 activity | | 61,408.00 | |
AJE13 Move kids expenses to draws | I (61,408.00) | |
3050 L Retained Earnings (11,606,877.56) (11,275,323.21) | (11,275,323.21) |
4046 R Loss on Dimick Brook Investment 0.00 | 0.00 | | 10,000.00 |
AJE19 Write off the Dimick Brook
investment | | 10,000.00 | |
4060 R R/ 830 Arnold MS 0.00 | 0.00 | | 0.00 |
AJEO1 1/1 to 9/30/11 activity | | (4,450.00) | |
AJE16 Reclassify 100% of the 1/1 to
9/30/11 830 Arnold rental net cash
flow | | 4,450.00 | |
4100 R Misc. Income 0.00 | 0.00 | [(1,081,714.37) |
AJEO1 1/1 to 9/30/11 activity | | (1,370.00) | |
AJE10 Sept Mellon activity | | (344.37) | |
AJE21 To record renegotiation of Soris
agrmt and trsf AZ property debt
reduced by FMV of AZ Land 1 (1,080,000.00) | |

AR 95250
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Sep 30,2010  Sep 30, 2011 Sep 30, 2011
Account T Description Unadjusted  Adjustments Adjusted
4220 R Interest Income - Cal 0.00 | 0.00 | I (23,334.00) |
AJEO1 1/1 to 9/30/11 activity | | (23,334.00) | |
4260 R Interest Income - Nicky 0.00 | 0.00 | I (18,000.00) |
AJEO1 1/1 to 9/30/11 activity | I (18,000.00) | |
4297 R Investment Income-Bank/Broker Accts 0.00 | 0.00 | | (151,160.86) |
AJEO02 January Mellon activity | I (21,25441) | |
AJEO3 February Mellon activity | | (2,502.85) | |
AJEO04 March Mellon activity | | (6,162.39) | |
AJE04 March Mellon activity | | (2,260.03) | |
AJEO5 April Mellon activity | I (14,926.70) | |
AJE06 May Mellon activity | | (9,510.86) | |
AJEO06 May Mellon activity | | 1,709.74 | |
AJEO7 June Mellon activity | | (8,870.76) | |
AJEO7 June Mellon activity | | 5,13545 | |
AJEO8 July Mellon activity | I (28,317.51) | |
AJEO8 July Mellon activity | I (21,060.31) | |
AJEO09 August Mellon activity | | (18,149.28) | |
AJE09 August Mellon activity | | (44,425.14) | |
AJEL0 Sept Mellon activity | | (13.25) | |
AJE11 Jan-Sept Mellon bond amortization | | 19,447.44 | |
6000 E 830 Arnold Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 1/1 to 9/30/11 activity | | 546.00 | |
AJE16 Reclassify 100% of the 1/1 to
9/30/11 830 Arnold rental net cash
flow | | (546.00) 1 |
6260 E Interest Expense - Mellon 0.00 | 0.00 | | 3,630.00 |
AJE12 Adjust the Mellon line of credit to
actual | | 3,630.00 | |
6310 E Legal/Professional Fees 0.00 | 0.00 | | 200.00 |
AJEO1 1/1 to 9/30/11 activity | | 200.00 | |
6450 E Outside Services 0.00 | 0.00 | | 500.00 |
AJEO1 1/1 to 9/30/11 activity | | 500.00 | |
6630 E Bank Charges/Invest Fees 0.00 | 0.00 | | 21,271.34 |
AJEO1 1/1 to 9/30/11 activity | | 2.00 | |
AJEO02 January Mellon activity | | 1,241.98 | |
AJEO02 January Mellon activity | | 1,241.98 | |
AJEO3 February Mellon activity | | 1,230.77 | |
AJEO3 February Mellon activity | | 1,230.77 | |
AJEO4 March Mellon activity | | 1,234.62 | |
AJEO4 March Mellon activity | | 1,234.61 | |
AJEOS April Mellon activity | | 1,226.75 | |
AJEO05 April Mellon activity | | 1,226.74 | |
AJEO06 May Mellon activity | | 1,233.94 | |
AJEO06 May Mellon activity | | 1,233.93 | |
AJEO7 June Mellon activity | | 1,238.98 | |
AJEO07 June Mellon activity | | 1,238.98 | |
AJEO08 July Mellon activity | | 1,234.74 | |
AJEO8 July Mellon activity | | 1,234.73 | |
AJE09 August Mellon activity | | 1,233.98 | |
AJE09 August Mellon activity | | 1,233.97 | |
AJE10 Sept Mellon activity | | 758.94 | |
AJE10 Sept Mellon activity | | 758.93 | |
6690 E Bad Debt Notes 0.00 | 0.00 | | 44,000.00 |
AJE18 Write off 2011 bad debts | | 44,000.00 | |
6750 E Temporary Distribution 0.00 | 0.00 | | 113.00 |
AJEO1 1/1 to 9/30/11 activity | | 113.00 | |

AR %991



Eric L. Nelson Nevada Trust NELSONENV

Basis: Adjusted Trial Balance Worksheet Page 5
07/05/12
Sep 30,2010  Sep 30, 2011 Sep 30, 2011
Account T Description Unadjusted  Adjustments Adjusted
Total 0.00 0.00 0.00 0.00
Profit/(Loss) 0.00 0.00 1,194,494.89  1,194,494.89
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Prepared by Eric L. Nelson Nevada Trust NELSONENV
Adjusting Journal Entries Page 1
Reviewed by 07/05/12
Date
Account Net Income
Reference Type Number Description Debit Credit Effect Workpaper
AJEO1 Adjusting 09/30/11
1003 Checking - B of A ELN #2798 190.00
1210 N/R - Eric Nelson Auctioneering 180,814.00
1340 N/R - Banone LLC 349,746.00
1570 Gateway Lots (29) 54.00
2105 LOC - Mellon Bank 450,000.00
3005 Contributions - Eric Nelson 180,000.00
3010 Distributions - Eric Nelson 83,581.00
3025 Draws - Kids Expenses 61,408.00
4060 R/1 830 Arnold MS 4,450.00
4100 Misc. Income 1,370.00
4220 Interest Income - Cal 23,334.00
4260 Interest Income - Nicky 18,000.00
6000 830 Arnold Expenses 546.00
6310 Legal/Professional Fees 200.00
6450 Outside Services 500.00
6750 Temporary Distribution 113.00
6630 Bank Charges/Invest Fees 2.00
45,793.00
1/1 to 9/30/11 activity
AJEO02 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 21,254.41
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,241.98
6630 Bank Charges/Invest Fees 1,241.98
1013 Mellon Broker Accounts #1700/17 1,229.55
18,770.45
January Mellon activity Jan Stmt
AJEO3 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 2,502.85
6630 Bank Charges/Invest Fees 1,230.77
6630 Bank Charges/Invest Fees 1,230.77
3005 Contributions - Eric Nelson 20,000.00
1013 Mellon Broker Accounts #1700/17 19,958.69
41.31
February Mellon activity Feb Stmt
AJEO4 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 6,162.39
3005 Contributions - Eric Nelson 20,000.00
4297 Investment Income-Bank/Broker A 2,260.03
6630 Bank Charges/Invest Fees 1,234.62
6630 Bank Charges/Invest Fees 1,234.61
1013 Mellon Broker Accounts #1700/17 14,046.81
5,953.19
March Mellon activity March Stmt

AR %9%s3
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Account Net Income
Reference Type Number Description Debit Credit Effect Workpaper
AJEO5 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 14,926.70
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,226.75
6630 Bank Charges/Invest Fees 1,226.74
1013 Mellon Broker Accounts #1700/17 7,526.79
12,473.21
April Mellon activity April Stmt
AJEO06 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 9,510.86
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,233.94
6630 Bank Charges/Invest Fees 1,233.93
4297 Investment Income-Bank/Broker A 1,709.74
1013 Mellon Broker Accounts #1700/17 14,666.75
5,333.25
May Mellon activity May Stmt
AJEO7 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 8,870.76
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,238.98
6630 Bank Charges/Invest Fees 1,238.98
4297 Investment Income-Bank/Broker A 5,135.45
1013 Mellon Broker Accounts #1700/17 18,742.65
1,257.35
June Mellon activity June Stmt
AJEO8 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 28,317.51
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,234.74
6630 Bank Charges/Invest Fees 1,234.73
4297 Investment Income-Bank/Broker A 21,060.31
1013 Mellon Broker Accounts #1700/17 26,908.35
46,908.35
July Mellon activity July Stmt
AJE09 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 18,149.28
6630 Bank Charges/Invest Fees 1,233.98
6630 Bank Charges/Invest Fees 1,233.97
3005 Contributions - Eric Nelson 20,000.00
2105 LOC - Mellon Bank 1,300,000.00
4297 Investment Income-Bank/Broker A 44.425.14
1013 Mellon Broker Accounts #1700/17 1,259,893.53
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Account Net Income
Reference Type Number Description Debit Credit Effect Workpaper
60,106.47
August Mellon activity Aug Stmt
AJE10 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 13.25
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 758.94
6630 Bank Charges/Invest Fees 758.93
4100 Misc. Income 344.37
1013 Mellon Broker Accounts #1700/17 21,160.25
(1,160.25)
Sept Mellon activity Sept Stmt
AJEl11 Adjusting 09/30/11
4297 Investment Income-Bank/Broker A 19,447.44
1013 Mellon Broker Accounts #1700/17 19,447.44
(19,447.44)
Jan-Sept Mellon bond amortization
AJE12 Adjusting 09/30/11
2105 LOC - Mellon Bank 3,630.00
6260 Interest Expense - Mellon 3,630.00
(3,630.00)
Adjust the Mellon line of credit to
actual
AJE13 Adjusting 09/30/11
3010 Distributions - Eric Nelson 61,408.00
3025 Draws - Kids Expenses 61,408.00
0.00
Move kids expenses to draws
AJE14 Adjusting 09/30/11
3010 Distributions - Eric Nelson 31,028.00
3010 Distributions - Eric Nelson 16,908.00
1340 N/R - Banone LLC 47,936.00
0.00

Record 1/1 to 9/30/11 distributions to
Eric and kids expenses paid by Banone
LLC on behalf of the trust

D-01
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Date
Account Net Income
Reference Type Number Description Debit Credit Effect Workpaper
AJE15 Adjusting 09/30/11
3010 Distributions - Eric Nelson 3,270.00
3010 Distributions - Eric Nelson 46,748.00
1825 Investment - Dynasty Develop 50,018.00
0.00
Record Dynasty Dev 1/1 to 9/30/11 D-01
distributions to Eric and kids expenses
paid
AJE16 Adjusting 09/30/11
4060 R/1 830 Arnold MS 4,450.00
6000 830 Arnold Expenses 546.00
2210 Due (to)/from LSN NV Trust 3,904.00
(3,904.00)
Reclassify 100% of the 1/1 to 9/30/11 Exh 4.02
830 Arnold rental net cash flow
AJE17 Adjusting 09/30/11
2210 Due (to)/from LSN NV Trust 30,769.00
1855 Investment - Banone LLC 30,769.00
0.00
Reclassify 50% of the Lindell 1/1 to Exh 4.01
9/30/11 rental net cash flow from
Banone LLC
AJEI8 Adjusting 09/30/11
1255 Due From Carlene Gutierrez 20,000.00
1335 N/R - Bledsoe 2,000.00
1375 N/R - David Muir 22,000.00
6690 Bad Debt Notes 44,000.00
(44,000.00)
Write off 2011 bad debts per ELN
AJE19 Adjusting 09/30/11
1850 Investment - Dimick Book 10,000.00
4046 Loss on Dimick Brook Investment 10,000.00
(10,000.00)
Write off the Dimick Brook investment per ELN
AJE20 Adjusting 09/30/11
3010 Distributions - Eric Nelson 24,678.00
3013 Distributions - Aubrey 24,678.00

AR50
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Account Net Income
Reference Type Number Description Debit Credit Effect Workpaper
0.00
Move the auto purchase for Aubry to a GL pl6
separate distribution account
AJE21 Adjusting 09/30/11
2241 N/P - Soris 1,080,000.00
4100 Misc. Income 1,080,000.00
1,080,000.00
To record renegotiation of Soris agrmt
and trsf AZ property debt reduced by
FMV of AZ Land
TOTAL 3,588,513.32 3,588,513.32 1,194,494.89
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Exhibit 9

Eric L. Nelson Nevada Trust
Comparison of Wyoming Downs Sale Proceeds to Net Trust Assets

as of September 30, 2011

Assets:
Cash - B of A Checking $ 55,218
Mellon Broker Account 1,435,756
N/R - Eric Nelson Auctioneering 1,112,653
Due from Nelson P & S 10,000
N/R - Banone LLC 4,285,695
N/R - Banone LLC (EMD Checks) 1,258,000
N/R - Banone AZ LLC 412,490
N/R - Banone AZ LLC (EMD Checks) 30,800
N/R - WY Lots Development 4,796
N/R - Cal Nelson 1,871,791
N/R - Grotta Note 80,000
N/R - Nicky Cvintanovich 200,000
N/R - Bay Resorts LLC 20,000
Gateway Lots (29) 133,926
Furniture Fixtures & Equipment 38,487
Accum Dep - FF & E (22,071)
Cabin Vehicles 11,722
Lindell Office Building-50% 1,000,000
Brianhead Cabin-50% 1,500,000
Investment - Dynasty Development 2,009,684
Investment - WY Rodeo Events 131,739
Investment - Banone LLC 161,469
Investment - Wild Grizzly Casino 1,052,226
Investment - Paradise Bay MS 26,000
Investment - Riverwalk Ent 35,000
Investment - Hideaway Casino 29,355
Investment - 50% Bay Resorts 217,312
Investment - 50% Emerald Bay 25,523
Investment - Eric Nelson Auctioneering 59,100

Total Assets 17,186,671
Liabilities:
Due to Dynasty Development LLC 74,451
Tenant Security Deposits 8,344
LOC - Mellon Bank 1,110,998
N/P - L. Martin 363,996
N/P - P. Nelson 81,749
N/P - Soris 1,300,000

Total Liabilities 2,939,538
Net Assets excluding due to (from) LSNNVT 14,247,133
Net Proceeds from Sale of Wyoming Downs 11,120,958
Percent of total assets 78.06%
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Exhibit 10 - Value Net Cash Flows

From Soris Obligation 06/15/2012 12:15:40 PM Page 1

Compound Period ......... : Monthly
Nominal Annual Rate .... : 4.500 %

CASH FLOW DATA

Event Date Amount Number Period End Date
1 Loan 06/15/2007 1,580,654.37 1
2 Payment 07/15/2007 10,000.00 240 Monthly 06/15/2027

AMORTIZATION SCHEDULE - Normal Amortization

Date Payment Interest Principal Balance
Loan 06/15/2007 1,580,654.37
1 07/15/2007 10,000.00 5,927.45 4,072.55 1,576,581.82
2 08/15/2007 10,000.00 5,912.18 4,087.82 1,572,494.00
3 09/15/2007 10,000.00 5,896.85 4,103.15 1,568,390.85
4 10/15/2007 10,000.00 5,881.47 4,118.53 1,564,272.32
5 11/15/2007 10,000.00 5,866.02 4,133.98 1,560,138.34
6 12/15/2007 10,000.00 5,850.52 4,149.48 1,555,988.86
2007 Totals 60,000.00 35,334.49 24,665.51
7 01/15/2008 10,000.00 5,834.96 4,165.04 1,551,823.82
8 02/15/2008 10,000.00 5,819.34 4,180.66 1,547,643.16
9 03/15/2008 10,000.00 5,803.66 4,196.34 1,543,446.82
10 04/15/2008 10,000.00 5,787.93 4,212.07 1,539,234.75
11 05/15/2008 10,000.00 5,772.13 4,227.87 1,535,006.88
12 06/15/2008 10,000.00 5,756.28 4,243.72 1,530,763.16
13 07/15/2008 10,000.00 5,740.36 4,259.64 1,526,503.52
14 08/15/2008 10,000.00 5,724.39 4,275.61 1,522,227.91
15 09/15/2008 10,000.00 5,708.35 4,291.65 1,517,936.26
16 10/15/2008 10,000.00 5,692.26 4,307.74 1,513,628.52
17 11/15/2008 10,000.00 5,676.11 4,323.89 1,509,304.63
18 12/15/2008 10,000.00 5,659.89 4,340.11 1,504,964.52
2008 Totals 120,000.00 68,975.66 51,024.34
19 01/15/2009 10,000.00 5,643.62 4,356.38 1,500,608.14
20 02/15/2009 10,000.00 5,627.28 4,372.72 1,496,235.42
21 03/15/2009 10,000.00 5,610.88 4,389.12 1,491,846.30
22 04/15/2009 10,000.00 5,594.42 4,405.58 1,487,440.72
23 05/15/2009 10,000.00 5,577.90 4,422.10 1,483,018.62
24 06/15/2009 10,000.00 5,561.32 4,438.68 1,478,579.94
25 07/15/2009 10,000.00 5,544.67 4,455.33 1,474,124.61
26 08/15/2009 10,000.00 5,5627.97 4,472.03 1,469,652.58
27 09/15/2009 10,000.00 5,511.20 4,488.80 1,465,163.78
28 10/15/2009 10,000.00 5,494.36 4,505.64 1,460,658.14
29 11/15/2009 10,000.00 5,477.47 4,522.53 1,456,135.61
30 12/15/2009 10,000.00 5,460.51 4,539.49 1,451,596.12
2009 Totals 120,000.00 66,631.60 53,368.40
31 01/15/2010 10,000.00 5,443.49 4,556.51 1,447,039.61
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Date Payment Interest Principal Balance
32 02/15/2010 10,000.00 5,426.40 4,573.60 1,442,466.01
33 03/15/2010 10,000.00 5,409.25 4,590.75 1,437,875.26
34 04/15/2010 10,000.00 5,392.03 4,607.97 1,433,267.29
35 05/15/2010 10,000.00 5,374.75 4,625.25 1,428,642.04
36 06/15/2010 10,000.00 5,357.41 4,642.59 1,423,999.45
37 07/15/2010 10,000.00 5,340.00 4,660.00 1,419,339.45
38 08/15/2010 10,000.00 5,322.52 4,677.48 1,414,661.97
39 09/15/2010 10,000.00 5,304.98 4,695.02 1,409,966.95
40 10/15/2010 10,000.00 5,287.38 4,712.62 1,405,254.33
41 11/15/2010 10,000.00 5,269.70 4,730.30 1,400,524.03
42 12/15/2010 10,000.00 5,251.97 4,748.03 1,395,776.00
2010 Totals 120,000.00 64,179.88 55,820.12
43 01/15/2011 10,000.00 5,234.16 4,765.84 1,391,010.16
44 02/15/2011 10,000.00 5,216.29 4,783.71 1,386,226.45
45 03/15/2011 10,000.00 5,198.35 4,801.65 1,381,424.80
46 04/15/2011 10,000.00 5,180.34 4,819.66 1,376,605.14
47 05/15/2011 10,000.00 5,162.27 4,837.73 1,371,767.41
48 06/15/2011 10,000.00 5,144.13 4,855.87 1,366,911.54
49 07/15/2011 10,000.00 5,125.92 4,874.08 1,362,037.46
50 08/15/2011 10,000.00 5,107.64 4,892.36 1,357,145.10
51 09/15/2011 10,000.00 5,089.29 4,910.71 1,352,234.39
52 10/15/2011 10,000.00 5,070.88 4,929.12 1,347,305.27
53 11/15/2011 10,000.00 5,052.39 4,947.61 1,342,357.66
54 12/15/2011 10,000.00 5,033.84 4,966.16 1,337,391.50
2011 Totals 120,000.00 61,615.50 58,384.50
55 01/15/2012 10,000.00 5,015.22 4,984.78 1,332,406.72
56 02/15/2012 10,000.00 4,996.53 5,003.47 1,327,403.25
57 03/15/2012 10,000.00 4,977.76 5,022.24 1,322,381.01
58 04/15/2012 10,000.00 4,958.93 5,041.07 1,317,339.94
59 05/15/2012 10,000.00 4,940.02 5,059.98 1,312,279.96
60 06/15/2012 10,000.00 4,921.05 5,078.95 1,307,201.01
61 07/15/2012 10,000.00 4,902.00 5,098.00 1,302,103.01
62 08/15/2012 10,000.00 4,882.89 5117.11 1,296,985.90
63 09/15/2012 10,000.00 4,863.70 5,136.30 1,291,849.60
64 10/15/2012 10,000.00 4,844.44 5,155.56 1,286,694.04
65 11/15/2012 10,000.00 4,825.10 5,174.90 1,281,519.14
66 12/15/2012 10,000.00 4,805.70 5,194.30 1,276,324.84
2012 Totals 120,000.00 58,933.34 61,066.66
67 01/15/2013 10,000.00 4,786.22 5,213.78 1,271,111.06
68 02/15/2013 10,000.00 4,766.67 5,233.33 1,265,877.73
69 03/15/2013 10,000.00 4,747.04 5,252.96 1,260,624.77
70 04/15/2013 10,000.00 4,727.34 5,272.66 1,255,352.11
71 05/15/2013 10,000.00 4,707.57 5,292.43 1,250,059.68
72 06/15/2013 10,000.00 4,687.72 5,312.28 1,244,747.40
73 07/15/2013 10,000.00 4,667.80 5,332.20 1,239,415.20
74 08/15/2013 10,000.00 4,647.81 5,352.19 1,234,063.01
75 09/15/2013 10,000.00 4,627.74 5,372.26 1,228,690.75
76 10/15/2013 10,000.00 4,607.59 5,392.41 1,223,298.34
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Date Payment Interest Principal Balance
77 11/15/2013 10,000.00 4,587.37 5,412.63 1,217,885.71
78 12/15/2013 10,000.00 4,567.07 5,432.93 1,212,452.78
2013 Totals 120,000.00 56,127.94 63,872.06
79 01/15/2014 10,000.00 4,546.70 5,453.30 1,206,999.48
80 02/15/2014 10,000.00 4,526.25 5,473.75 1,201,525.73
81 03/15/2014 10,000.00 4,505.72 5,494.28 1,196,031.45
82 04/15/2014 10,000.00 4,485.12 5,514.88 1,190,516.57
83 05/15/2014 10,000.00 4,464.44 5,635.56 1,184,981.01
84 06/15/2014 10,000.00 4,443.68 5,556.32 1,179,424.69
85 07/15/2014 10,000.00 4,422.84 5,577.16 1,173,847.53
86 08/15/2014 10,000.00 4,401.93 5,598.07 1,168,249.46
87 09/15/2014 10,000.00 4,380.94 5,619.06 1,162,630.40
88 10/15/2014 10,000.00 4,359.86 5,640.14 1,156,990.26
89 11/15/2014 10,000.00 4,338.71 5,661.29 1,151,328.97
90 12/15/2014 10,000.00 4,317.48 5,682.52 1,145,646.45
2014 Totals 120,000.00 53,193.67 66,806.33
91 01/15/2015 10,000.00 4,296.17 5,703.83 1,139,942.62
92 02/15/2015 10,000.00 4,274.78 5,725.22 1,134,217.40
93 03/15/2015 10,000.00 4,253.32 5,746.68 1,128,470.72
94 04/15/2015 10,000.00 4,231.77 5,768.23 1,122,702.49
95 05/15/2015 10,000.00 4,210.13 5,789.87 1,116,912.62
96 06/15/2015 10,000.00 4,188.42 5,811.58 1,111,101.04
97 07/15/2015 10,000.00 4,166.63 5,833.37 1,105,267.67
98 08/15/2015 10,000.00 4,144.75 5,855.25 1,099,412.42
99 09/15/2015 10,000.00 4,122.80 5,877.20 1,093,535.22
100 10/15/2015 10,000.00 4,100.76 5,899.24 1,087,635.98
101 11/15/2015 10,000.00 4,078.63 5,921.37 1,081,714.61
102 12/15/2015 10,000.00 4,056.43 5,943.57 1,075,771.04
2015 Totals 120,000.00 50,124.59 69,875.41
103 01/15/2016 10,000.00 4,034.14 5,965.86 1,069,805.18
104 02/15/2016 10,000.00 4,011.77 5,988.23 1,063,816.95
105 03/15/2016 10,000.00 3,989.31 6,010.69 1,057,806.26
106 04/15/2016 10,000.00 3,966.77 6,033.23 1,051,773.03
107 05/15/2016 10,000.00 3,944.15 6,055.85 1,045,717.18
108 06/15/2016 10,000.00 3,921.44 6,078.56 1,039,638.62
109 07/15/2016 10,000.00 3,898.64 6,101.36 1,033,537.26
110 08/15/2016 10,000.00 3,875.76 6,124.24 1,027,413.02
111 09/15/2016 10,000.00 3,852.80 6,147.20 1,021,265.82
112 10/15/2016 10,000.00 3,829.75 6,170.25 1,015,095.57
113 11/15/2016 10,000.00 3,806.61 6,193.39 1,008,902.18
114 12/15/2016 10,000.00 3,783.38 6,216.62 1,002,685.56
2016 Totals 120,000.00 46,914.52 73,085.48
115 01/15/2017 10,000.00 3,760.07 6,239.93 996,445.63
116 02/15/2017 10,000.00 3,736.67 6,263.33 990,182.30
117 03/15/2017 10,000.00 3,713.18 6,286.82 983,895.48
118 04/15/2017 10,000.00 3,689.61 6,310.39 977,585.09
119 05/15/2017 10,000.00 3,665.94 6,334.06 971,251.03
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Date Payment Interest Principal Balance
120 06/15/2017 10,000.00 3,642.19 6,357.81 964,893.22
121 07/15/2017 10,000.00 3,618.35 6,381.65 958,511.57
122 08/15/2017 10,000.00 3,594.42 6,405.58 952,105.99
123 09/15/2017 10,000.00 3,570.40 6,429.60 945,676.39
124 10/15/2017 10,000.00 3,546.29 6,453.71 939,222.68
125 11/15/2017 10,000.00 3,522.09 6,477.91 932,744.77
126 12/15/2017 10,000.00 3,497.79 6,502.21 926,242.56
2017 Totals 120,000.00 43,557.00 76,443.00
127 01/15/2018 10,000.00 3,473.41 6,526.59 919,715.97
128 02/15/2018 10,000.00 3,448.93 6,551.07 913,164.90
129 03/15/2018 10,000.00 3,424.37 6,575.63 906,589.27
130 04/15/2018 10,000.00 3,399.71 6,600.29 899,988.98
131 05/15/2018 10,000.00 3,374.96 6,625.04 893,363.94
132 06/15/2018 10,000.00 3,350.11 6,649.89 886,714.05
133 07/15/2018 10,000.00 3,325.18 6,674.82 880,039.23
134 08/15/2018 10,000.00 3,300.15 6,699.85 873,339.38
135 09/15/2018 10,000.00 3,275.02 6,724.98 866,614.40
136 10/15/2018 10,000.00 3,249.80 6,750.20 859,864.20
137 11/15/2018 10,000.00 3,224.49 6,775.51 853,088.69
138 12/15/2018 10,000.00 3,199.08 6,800.92 846,287.77
2018 Totals 120,000.00 40,045.21 79,954.79
139 01/15/2019 10,000.00 3,173.58 6,826.42 839,461.35
140 02/15/2019 10,000.00 3,147.98 6,852.02 832,609.33
141 03/15/2019 10,000.00 3,122.28 6,877.72 825,731.61
142 04/15/2019 10,000.00 3,096.49 6,903.51 818,828.10
143 05/15/2019 10,000.00 3,070.61 6,929.39 811,898.71
144 06/15/2019 10,000.00 3,044.62 6,955.38 804,943.33
145 07/15/2019 10,000.00 3,018.54 6,981.46 797,961.87
146 08/15/2019 10,000.00 2,992.36 7,007.64 790,954.23
147 09/15/2019 10,000.00 2,966.08 7,033.92 783,920.31
148 10/15/2019 10,000.00 2,939.70 7,060.30 776,860.01
149 11/15/2019 10,000.00 2,913.23 7,086.77 769,773.24
150 12/15/2019 10,000.00 2,886.65 7,113.35 762,659.89
2019 Totals 120,000.00 36,372.12 83,627.88
151 01/15/2020 10,000.00 2,859.97 7,140.03 755,519.86
152 02/15/2020 10,000.00 2,833.20 7,166.80 748,353.06
153 03/15/2020 10,000.00 2,806.32 7,193.68 741,159.38
154 04/15/2020 10,000.00 2,779.35 7,220.65 733,938.73
155 05/15/2020 10,000.00 2,752.27 7,247.73 726,691.00
156 06/15/2020 10,000.00 2,725.09 7,274.91 719,416.09
157 07/15/2020 10,000.00 2,697.81 7,302.19 712,113.90
158 08/15/2020 10,000.00 2,670.43 7,329.57 704,784.33
159 09/15/2020 10,000.00 2,642.94 7,357.06 697,427.27
160 10/15/2020 10,000.00 2,615.35 7,384.65 690,042.62
161 11/15/2020 10,000.00 2,587.66 7,412.34 682,630.28
162 12/15/2020 10,000.00 2,559.86 7,440.14 675,190.14
2020 Totals 120,000.00 32,530.25 87,469.75
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Date Payment Interest Principal Balance
163 01/15/2021 10,000.00 2,531.96 7,468.04 667,722.10
164 02/15/2021 10,000.00 2,503.96 7,496.04 660,226.06
165 03/15/2021 10,000.00 2,475.85 7,524.15 652,701.91
166 04/15/2021 10,000.00 2,447.63 7,552.37 645,149.54
167 05/15/2021 10,000.00 2,419.31 7,580.69 637,568.85
168 06/15/2021 10,000.00 2,390.88 7,609.12 629,959.73
169 07/15/2021 10,000.00 2,362.35 7,637.65 622,322.08
170 08/15/2021 10,000.00 2,333.71 7,666.29 614,655.79
171 09/15/2021 10,000.00 2,304.96 7,695.04 606,960.75
172 10/15/2021 10,000.00 2,276.10 7,723.90 599,236.85
173 11/15/2021 10,000.00 2,247.14 7,752.86 591,483.99
174 12/15/2021 10,000.00 2,218.06 7,781.94 583,702.05
2021 Totals 120,000.00 28,511.91 91,488.09
175 01/15/2022 10,000.00 2,188.88 7,811.12 575,890.93
176 02/15/2022 10,000.00 2,159.59 7,840.41 568,050.52
177 03/15/2022 10,000.00 2,130.19 7,869.81 560,180.71
178 04/15/2022 10,000.00 2,100.68 7,899.32 552,281.39
179 05/15/2022 10,000.00 2,071.06 7,928.94 544,352.45
180 06/15/2022 10,000.00 2,041.32 7,958.68 536,393.77
181 07/15/2022 10,000.00 2,011.48 7,988.52 528,405.25
182 08/15/2022 10,000.00 1,981.52 8,018.48 520,386.77
183 09/15/2022 10,000.00 1,951.45 8,048.55 512,338.22
184 10/15/2022 10,000.00 1,921.27 8,078.73 504,259.49
185 11/15/2022 10,000.00 1,890.97 8,109.03 496,150.46
186 12/15/2022 10,000.00 1,860.56 8,139.44 488,011.02
2022 Totals 120,000.00 24,308.97 95,691.03
187 01/15/2023 10,000.00 1,830.04 8,169.96 479,841.06
188 02/15/2023 10,000.00 1,799.40 8,200.60 471,640.46
189 03/15/2023 10,000.00 1,768.65 8,231.35 463,409.11
190 04/15/2023 10,000.00 1,737.78 8,262.22 455,146.89
191 05/15/2023 10,000.00 1,706.80 8,293.20 446,853.69
192 06/15/2023 10,000.00 1,675.70 8,324.30 438,529.39
193 07/15/2023 10,000.00 1,644.49 8,355.51 430,173.88
194 08/15/2023 10,000.00 1,613.15 8,386.85 421,787.03
195 09/15/2023 10,000.00 1,581.70 8,418.30 413,368.73
196 10/15/2023 10,000.00 1,550.13 8,449.87 404,918.86
197 11/15/2023 10,000.00 1,518.45 8,481.55 396,437.31
198 12/15/2023 10,000.00 1,486.64 8,513.36 387,923.95
2023 Totals 120,000.00 19,912.93 100,087.07
199 01/15/2024 10,000.00 1,454.71 8,545.29 379,378.66
200 02/15/2024 10,000.00 1,422.67 8,577.33 370,801.33
201 03/15/2024 10,000.00 1,390.50 8,609.50 362,191.83
202 04/15/2024 10,000.00 1,358.22 8,641.78 353,550.05
203 05/15/2024 10,000.00 1,325.81 8,674.19 344,875.86
204 06/15/2024 10,000.00 1,293.28 8,706.72 336,169.14
205 07/15/2024 10,000.00 1,260.63 8,739.37 327,429.77
206 08/15/2024 10,000.00 1,227.86 8,772.14 318,657.63
207 09/15/2024 10,000.00 1,194.97 8,805.03 309,852.60
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208 10/15/2024 10,000.00 1,161.95 8,838.05 301,014.55
209 11/15/2024 10,000.00 1,128.80 8,871.20 292,143.35
210 12/15/2024 10,000.00 1,095.54 8,904.46 283,238.89
2024 Totals 120,000.00 15,314.94 104,685.06
211 01/15/2025 10,000.00 1,062.15 8,937.85 274,301.04
212 02/15/2025 10,000.00 1,028.63 8,971.37 265,329.67
213 03/15/2025 10,000.00 994.99 9,005.01 256,324.66
214 04/15/2025 10,000.00 961.22 9,038.78 247,285.88
215 05/15/2025 10,000.00 927.32 9,072.68 238,213.20
216 06/15/2025 10,000.00 893.30 9,106.70 229,106.50
217 07/15/2025 10,000.00 859.15 9,140.85 219,965.65
218 08/15/2025 10,000.00 824.87 9,175.13 210,790.52
219 09/15/2025 10,000.00 790.46 9,209.54 201,580.98
220 10/15/2025 10,000.00 755.93 9,244.07 192,336.91
221 11/15/2025 10,000.00 721.26 9,278.74 183,058.17
222 12/15/2025 10,000.00 686.47 9,313.53 173,744.64
2025 Totals 120,000.00 10,505.75 109,494.25
223 01/15/2026 10,000.00 651.54 9,348.46 164,396.18
224 02/15/2026 10,000.00 616.49 9,383.51 155,012.67
225 03/15/2026 10,000.00 581.30 9,418.70 145,593.97
226 04/15/2026 10,000.00 545.98 9,454.02 136,139.95
227 05/15/2026 10,000.00 510.52 9,489.48 126,650.47
228 06/15/2026 10,000.00 474.94 9,525.06 117,125.41
229 07/15/2026 10,000.00 439.22 9,560.78 107,564.63
230 08/15/2026 10,000.00 403.37 9,596.63 97,968.00
231 09/15/2026 10,000.00 367.38 9,632.62 88,335.38
232 10/15/2026 10,000.00 331.26 9,668.74 78,666.64
233 11/15/2026 10,000.00 295.00 9,705.00 68,961.64
234 12/15/2026 10,000.00 258.61 9,741.39 59,220.25
2026 Totals 120,000.00 5,475.61 114,524.39
235 01/15/2027 10,000.00 222.08 9,777.92 49,442.33
236 02/15/2027 10,000.00 185.41 9,814.59 39,627.74
237 03/15/2027 10,000.00 148.60 9,851.40 29,776.34
238 04/15/2027 10,000.00 111.66 9,888.34 19,888.00
239 05/15/2027 10,000.00 74.58 9,925.42 9,962.58
240 06/15/2027 10,000.00 37.42 9,962.58 0.00
2027 Totals 60,000.00 779.75 59,220.25
Grand Totals 2,400,000.00 819,345.63 1,580,654.37
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Last interest amount increased by 0.06 due to rounding.
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Exhibit 11

Nelson vs. Nelson
Summary of Liabilities

Amount Other Liab.
Posted to  Not Posted
Eric's Description Debtor  the Books to the Books Comments W/P ref
Operating agreement for LLC never signed, no liabilities noted. Operating
agreement states that LSNNVT owns only 40%. There may be a verbal
Wyoming 200 Acres LSNNVT - - agreement that this property is subject to the LLC agreement. Note 7
There are wetland violations and growth of invasive marsh grasses
ELNNVT (Phragmites) at the site. This effects ELNNVT 120 acres and LSNNVT 80
(DDG)/LSN acres. The estimated amount of the contingent liability for cleanup is
MS Bay 200 Acres-Wetland Issues NVT - - unknown. Note 9a
Maness is seeking a partial summary judgment of legal fees $100k and
damages of $1 million in regards to slander of title issues dating back to 2004.
In 2004 the 80 acres were assigned to LSNNVT from ELNNVT, the deeds were
MS Bay 200 Acres-Maness LSNNVT - 1,100,000 done incorrectly which led to the lawsuit. This effects the LSNNVT 80 acres. Note 9b
Liability is on the books of ELNNVT and explained in the Gerety report. Per
the Soris/Nelson letter of understanding on 2/19/10, collateral on this debt is
ELNNVT 30 acres of the 120 acres that ELNNVT (DDG) owns. $1,364,998 guaranteed
MS Bay 200 Acres-Soris (DDG) 500,000 based on todays values short fall is approximately $500,000 Note 9c
MS Bay 200 Acres-Silver Slipper DDJ ELNNVT 120 Acres is secured by a 4/7/05 deed of trust for a loan to Silver Slipper
Capital Mgmt Lien (DDG) 1,000,000 (Dynasty Development Group LLC). Note 9e
6/1/06 liability is on the books of ELNNVT. 120 acres serves as collateral on
this debt. We did not obtain the deed of trust but did obtain a copy of the note
agreement which was between Martin and Eric Nelson. The note should have
been between Martin and ELNNVT. The funds were deposited into
MS Bay 200 Acres-Martin ELNNVT 200,000 - ELNNVT. Note 9f
6/6/11 US Bankruptcy Court Proof of Claim from Duke, debtor is Dynasty
Development Group. Legal fees relating to MS property 200 acres Maness
ELNNVT legal issues. Dynasty owns the cash held from the settlement with the Silver
MS Bay 200 Acres-Harold Duke (DDG) 378,000 Slipper. Note 9g, 10a
9/24/08 letter to McCarlie states that he has 3% of 125 acres, there is no
MS Bay 200 Acres-Cliff McCarlie n/a 60,000 written agreement/deed of trust. (2,000,000 x 3%) Note 9h
Has threatened litigation in a letter dated 2/9/11 due to the impairment of its
investment in Mississippi and Silver Slipper Casino due to the divorce
Dynasty Development Group LLC- ELNNVT proceedings. Silver Slipper Casino (DDG) has a note payable to Grotta, we
Grotta LLC (DDG) 525,000 did not obtain a copy of the note. Note 10b
Dynasty Development Group LLC-Paul Investor in Silver Slipper Casino. Paul is due his capital call amount back
Nelson n/a 78,000 - from distribution from the Silver Slipper per Eric. Note 10c
Payable to Paul Nelson ELNNVT 3,749 Additional amount owed the Paul per general ledger. Did not see Note.
Dynasty Development Group LLC- 1/28/05 liability is on the books of ELNNVT, we did obtain a copy of the note
Robert & Lana Martin ELNNVT 105,000 - agreement Note 10d
Payable to Lana Martin ELNNVT 58,996 Additional amount owed the Maritns per general ledger. Did not see Note. G/L
Payable to Grotta 98,099 Capital call paid by Grotta due from proceeds from sale of Silver Slipper Note 10b
Dynasty Development Group LLC-Mike
Cure n/a - - Investor in Silver Slipper Casino. No debt due. Note 10e
Dynasty Development Group LLC-Cliff
McCarlie n/a - - Investor in Silver Slipper Casino. No debt due. Note 10f
Dynasty Development Group LLC- Dynasty was forced to sell its interest in Silver Slipper at $1.56 million, which
Silver Slipper n/a - - is currently being held in an attorney trust account. No liability Note 10g
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Nelson vs. Nelson
Summary of Liabilities

Amount Other Liab.
Posted to  Not Posted
Eric's Description Debtor  the Books to the Books Comments W/P ref
Greenville Entertainment LLC, per a letter dated 8/27/09, is owed the amount

Dynasty Development Group LLC- ELNNVT of principal and interest from the Hideaway Casino, LLC (owned by Dynasty
Greenville Entertainment LLC (DDG) 3,533,200 Development Group LLC) failed business venture Note 12
Dynasty Development Group LLC- ELNNVT
Harold Duke (DDG) 50,000 Legal fees relating to Hideaway Casino (DDG) issues Note 12
Banone LLC - Cal Nelson n/a - - To receive a percentage of profits from entity. No debt due Notes 13-14
Banone AZ LLC - Paul Nelson n/a - - To receive a percentage of profits from entity. No debt due Note 15

945,745 6,744,299

Notes:

per Lana, the MS 200 plus acres of land are currently owned by:
ELNNVT (Dynasty Development Group LLC) - 120 acres

LSNNVT - 80 acres

Dynasty Development Group LLC "DDG" has filed for bankruptcy protection
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Exhibit 11.01

NELSON vs. NELSON LIABILITIES:

(This information was provided to Larry Bertsch on 9/20/11 in a binder following
the format of Larry’s report dated 7-5-11 which is following this reference page.

Only Notes listed have liabilities attached to them)

ALL ADDITIONAL INFORMATION IN BLUE HAS BEEN ADDED FOR
FURTHER CLARIFICATION AS OF 2/27/12.

Note 7 - Wyoming (200 acres) (LSN Nevada Trust)

There are currently liabilities on this property. Ownership is 40% by Nelson (50% to Paul Nelson/10% to
Aleda Nelson). Property has limited access (16 years) remaining on access road. (Contract being
provided is only a preliminary. Ownership names are incorrect. Unable to locate final contract.)

Note 9 - MS Bay (200 acres) (Eric L Nelson Nevada Trust/LSN Nevada Trust)

There are liabilities associated with this property. Current title issues due to not being granted as agreed
by parties. Original owner was Eric L Nelson Nevada Trust and LLCs owned by the Trust.

A,

B.

G.

H.

Wetland Issues. (Unknown value)

Maness- lawsuit filed a portion of the land that operates the RV Park. Approximate liability
$1,000,000. (Slander of title) Liability $300,000-$1,000,000

Frank Soris Family Trust- Approximately 30 acres are currently owned by Soris. (Further

guarantee on balance of difference of AZ property transferred on amount owed of $1,360,000
which is approximately $623,000)

Silver Slipper- Approximately 120 acres is secured by a Deed of Trust for the loan fo the Silver
Slipper.
{DDJ $1,000,000 lien on 120 acre Dynasty land)

Martin- $200,000 of the debt owed to Martin is secured also by the 120 acres above. (Not
recorded but secured by Promissory Note provided)

Harold Duke claim for legal Fees

CHff McCarlie 3%

Note 10-Dynasty Development Group, LLC (Eric L. Nelson Nevada Trust)

A,

$400,000 (APPROXIMATE)claim for Legal Fees — Harold Duke

Nelson vs, Nelson Liabilities
9/20/2011
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B. Grotta LLC- Optionee to a percentage of 34% ownership in Silver Slipper ($445,000 invested as
well as a cash call paid of $98,099 and loans of $525,000).

C. Paul Nelson- Optionee to a percentage of the 34% ownership in Silver Slipper (as well as cash
call paid of $81,000 plus interest in March 2007).

D. Robert/Lana Martin- Optionee to a percentage of the 34% ownership in Silver Shppm ($305,000
invested as well as approximately $70,000 plus interest contributed to a cash call by the Silver

Slipper in March 2007.)

E. Mike Cure- Optionee to a percentage of the 34% ownership in Silver Slipper.

F. CIliff McCarlie- Optionee to a percentage of the 34% ownership in Silver Slipper

G. No longer owns a percentage of Silver Sixp ser Casino. Forced to sell at approximately $1,560,000
(March 2007 Cash call amount plus 5%) which is currently being held in an attorney Trust
Account. (Rochelle will provide under separate email the documentatton being submitted to
Court for release of a portion of these funds)

Note 12 - Hideaway Casino, LLC (Eric L Nelson Nevada Trust)

~..»

A. Mr. Bieri is owed approximately $3,000,000 from the failure of this business venture. Threat of
future claim.

B. Harold Duke is owed legal fees of approximately $50,000.

Note 13-14 - Banone, LLC (Eric L Nelson Nevada Trust)

Cal Nelson ~Claim, per agreement to receive percentage of profits from sale of the assets/business
percentage.

Note 15 - Banone AZ. LLC (Eric L Nelson Nevada Trust)

Paul Nelson- Agreement on file to receive a percentage of the profits from the sale of the assets.

Nelson vs. Nelson Liabilities
9/20/2011

ARG 6o



Exhibit 11.01.01

(DOCUMENTATION FOLLOWING)
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OPERATING AGREEMENT @& é@&d
OF MM liteg
( m W WYOMING EQUESTRIAN ESTATES, L %%/’w W B

THIS OPERATING AGREEMENT (‘fhis "Agreement”) is entered into as of the  day of
February, 2005, by PAUL E. NELSON, LYNITA SUE NELSON TRUST, and ALEDA C.

NELSON TRUST(the “Initial Members’ ) M
NOW, THEREF ORE, the Initial Members agree as follows:
! ARTICLE 1
FORMATION W M ~ W
A 1 1 Pormation and Name. The Initial Members have caused to be formed a limited-

liability company (the “Company”) pursuant to Chapter 86 of the Nevada Revised Statufes
(the “Act”). The name of the Company is “Wyoming Equestrian Estates, LLC.”

1.2. Business. The business of the Company shall be to engage in any lawful activity,
including owning any real property or other assets.

1.3. Registered Office, The registered office of the Company shall be located cfo

RochelleMcGowan, 3611 South Lindell, Suite 201, Las Vegas, Nevada 89103, or at such

; other place within the State of Nevada as the Manager of the Company may from time to

( time designate. The Company may maintain such additional offices as the Manager(s may
' from time to time determine.)

1.4, Term. The term of existence of the Company begins on the day the Articles of
Organization are filed with the Secretary of State and shall be perpetual or until terminated
pursuant to the terms and conditions of this Agreement.

1.5 Ownership. The Company is owned éntirely by the Initial Members and shall be
treated as such for federal income tax purposes. The initial capital contribution to the
Company of each of the Initial Members is:

Paul Nelson $50.00
Eric Nelson $40.00
Aleda Nelson $10.00

1.6 Management. All of the affairs and activities of the Company shall be managed by its
Management Committee, which shall be elected and/or removed from time to time by the Initial
Members. The initial Manager Committee of the Company is comprised of Paul E. Nelson, Esiet: .

~Nelsewand Aleda C. Nelson. The Management Committee shall not receive any compensation for
service in such capacity but shall be reimbursed by the Company for actual out-of-pocket
expenditures on behalf of the Company.

(T \ " 1.7 Articles of Organization: The Articles of Organization shall be execute by the Organizer
and recorded in the office of the Secretary of State of the State of Nevada. The Members agree to
execute, acknowledge, file, record and /or publish as necessary, such amendments to said Article

)
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of Organization as may be required by this Agreement or by law and such other documents as may
be appropriate to comply with the requirements of law for the formation, preservation and/or
operation of the company. i :

1.8. Principal Place of Business and Maintenance of Records. The add esm1 tate of Nevada
where records-will be maintained and the principal office and place of\tusingSs of the coriipany
shall be at 3611 S. Lindell Road, Las Vegas, Nevada 89103, or such other place as the Members
shall from time to time determine.

.9 Resident Agent. The name and address of the resident agent for service of process is Rochelle
cGowan, 3611 South Lindell, Suite 201, Las Vegas, Nevada 89103,

.10 Title. Ti.tle to the property and assets of the Company shall be held in the name of the
- Company. ' i

ARTICLE I
CAPITALIZATION AND FINANCING OF THE COMPANY

Section 2.1 Capital Contribution.

a. Initial Capital Contribution. The members shall contribute as their initial capital
contributions to the Company all of their right, title and interest in an d to the property
described in schedule “A” attached hereto and incorporated by reference. The Members

( agree that the property described on Schedule “a” hereto has a total fair market value as
reflected on Schedule “A”

b. Initial Percentage Interests and Units;

MEMBERS PERCENTAGE INTEREST UNITS
Paul E. Nelson 50 5
Eric L. Nelson 40 4
Aleda C, Nelson 10 1

c. Additional Capital Contributions by Members. No Members shall be required to make
additional contributions to the Company’s capital except as expressly agreed upon by
all Members in writing. '

d. Return of Contributions. Each Member shall look solely to the Company Property for
return of such Members’ capital contributions and, if the Company property is
insufficient to return such capital contributions, such Member shall have no recourse
against any other Member for that purpose. Unless otherwise specified, a Member is
not entitled to receive out of the Company property any part of his capital until: .

.-

(1) All liabilities of the Company, except liabilities to Members on account of
= , their contributions to capital, have been paid or there remains property of the
(g._ Company sufficient to pay them;

(2) The unanimous consent of all Members is had unless the return of the

capital contribution may be rightfully demanded as provided below in
Section 2.1(e) hereof; or
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(3) The Atticles of Organization are cancelled or so amended as to sct out the
withdrawal or reduction.

ight ?w of Contributions. Subject to the provisions of Section 2.1 (d)
hereof, a Me ay rightfully demand the return of his contribution on the

tion-efthe-company. On return, a Member, irrespective of the nature of his
contribution, has only the right to demand and receive cash or a combination of cash
and promissory notes in return for his contribution to capital. No note shall have a
_.payment period in excess of the statutory life of the Company. However, bya --.--
St majority vote of the Members, other property may be permitted to be returned in lieu of
or as part of any payment by cash or cash and notes.

g S A

16 wrxtten approval of a majority of the Members. If any Membe;,
with the written consent of a majority of the other Members, lends money to the
Company in addition to its contribution to the Company capital, the loan shall be a
debt of the Company to that Member, and shall bear a market rate of interest fo be ™
approved in writing by the Members. The liability shall not be regarded as an increase
of the lending Member’s capital, and it shall not entitle it to any increased share 6 fthe
Company’s net income, distributions or voting rights. o

Section 2.2 Units in the Company. Each Member shall be issued by the Company the number of
Units stated in 2.1 (b) above. Thereafter, each Member or new member who makes an

additional capital contribution to the Company shall be issued additional Unites by the
_ Company, based upon the fair market value of the property contributed and the per
( Unit fair market value of the Company at the time of the additional contribution. Fair
" market value shall be determined in the sole discretion of the members. The
company shall have the power to issue any number of Company Unites as necéssary
to give effect to this Section 2.2 The initial Company Unites and Percentage Interests
of each Member shall be set forth in attached Schedule “B”.

Section 2.3 Default. If any Member fails to make the required Capital Contributions under the
terms of this Agreement, the Company shall have all rights and remedies, at law or

equity, to enforce the provisions of this Agreement. %’e"

% Lﬁ» WQ( ReTICLE T J %
‘? PROFITS AND LOSSES: DISTRIBUTIONS W
Lo

Section 3. 1 Allocation of Profits and Losses. The Company’s Profits and Losses shall be W‘
allocated among the Members, in proportion to their respective Company Percentag

Interests.

Section 3.2 Determination of Profits and Losses. The Company’s profits or losses for each
fiscal year shall be determined as soon as practicable after the close often fiscal year

in accordance with Section 1.9 (n).

j— Section 3.3 Transfer of Company Interest. In the event a Member transfers all or'part ofW ﬂ

",N Member’s interest in the Company pursuant to Article VIII, the Profit of Losses of the
Company allocable tot eh interest so transferred shall be prorated between the -
transferor and the transferee for'the fiscal year in which such transfer occurs by taking 7 7

| G
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into account their varying interests during the period if accordance with Code Section
706(d) using any conventions permitted by law and selected by the Mem,bers." All )
distributions on or before the date of such transfer shall be made to the transferor, and
All distributions thereafter shall be made to the transferee.

Section 3.4 Tax Status, Allocations and Reports.

utilize the method of depreciation which will result in the greatest amount of
deduction in each year. . ’

(b) The members shall prepare, or cause to be prepared, all tax returns which must be filed
on behalf of the Company with any taxing authority and make timely filing thereof.
The cost thereof shall be borne by the Company.

(c) For accounting and federal and state income tax purposes, all income, deductions,
credits, gains and losses of the Company shall be allocated to the Members in 4 .
proportion to their respective Company Percentage Interests. Any item stipulated to be
a Company expense under the terms of this Agreement, or which would be so treated
in accordance with generally aceepted accounting principals, shall be treated as a
Company expense for all purposes hereunder, whether or not such item is deductible
for purposes of computing net income for deferral income tax purposes.

{d) In the event that the Company has taxable income that is characterized as ordinary
income under the recapture provisions of the Code, each Member’s distributive share of taxable
gain or loss from the sale of Company assets (to the extent possible) shall include a proportionate
share of this recaptured income equal to the Member’s share of prior cumulative depreciation
deductions with respect to the assets which gave rise to the recapture income.

Section 3.5 Tax Allocations: Code Section 704(c). Regardless of the other provisions of this
Operating Agreement relating to allocation of income, gain, loss, deduction, to the extent such item
relates to property contributed to the Limited Liability Company by the Members, such allocations
shall be adjusted to comply with the provisions of Section 704© of the code and the Regulations

thereunder.

Section 3.6 Tax Allocations: Code Section 704 (b) Regardless of any other provision of this
Agreement, the Members’ eapital accounts, and allocations of all items of income, loss, deduction,
and credit to the Members, shall be in accordance with Section 704(b) of the Code and the

regulations thereunder.

Section 3.7 Company Expenses. All legal fees (except legal fees and expenses incurred by each
Member in'copnection with the-fofmation and organization of the Company), architectural,
engineering, cONSUILING and other similar fees and expenses reasonably incurred by the Members in
connection with the operation of the Company shall be desmed Company expenses-and shall be
reimbursed out of Company funds when such expenses and fees have been approved by the

Members.

Section 3.8 Cash Distribution to Members.
(a) The term “distributable funds” shall mean the amount by which the total of the cash on

%)
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hand and in the Company’s bank accounts is in excess of the reasonable cash requirements
and repair and replacement reserves of the Company. The cash requirements shall include,
buy not be limited to, the amounts reasonably (in accordance with generally accepted
accounting procedures) required for taxes, insurance premiums, debt service and other
expenses of the Company. In addition, reasonable cash requirements shall include reserves
for future acquisitions and development of real estate and other Company business
interests.

(b) The Company’s dzstnbutabie funds shall be determined and distributed at least
annually, or at such other times as the Members may in their sole discretion determine
that funds are available therefore, taking into account such reasonable reserves as may
be necessary for the prudent operation of the Company, in the following order of
priorities:

(1) To Members in proportionate amounts sufficient to cover taxes owed by the
Members as a result of the incomes and operations of the Company. In -
making this distribution the highest income tax rate for married individuals -
filing jointly shall be assumed for each Member.

(2) To make payments on any outstanding loans by a y Member to thg.Company
in accordance with the terms of said loans.

(3) Finally, any remaining distributable funds shall be proportionately allocated
among the Members according to their respective Company Percentage
Interests.

ARTICLE IV
COMPANY ACCOUNTING

Section 4.1 Fiscal Year: Accounting Method. The Company’s fiscal year shall be form
January 1 to December 31, and income or losses shall be reported on a cash basis
ortax purposes.

Section 4.2 Company Books:
(a) Proper and complete books of account of the Company business shall be kept at

eth Company’s principal place of business or such other place as the Members
shall designate. The books of account shall be maintained on a cash basis in
accordance with generally accepted accounting principles, consistently applied,
and shall show all items of income and expense.

(b) Each Member, at its sole cost and expense, shall have the right at all times during
’ usual business hours to audit, examine and make copies of or extracts from the
Company’s books of account. Such right may be exercise through any agent or
employee of such Member designated by the Member or by an independent
certified public accountant designated by such Member. The Member exercising
such right shall bear all expenses incurred in any such examination made on the
Member’s behalf.

Section 4.3 Capital Accounts. An individual capital account shall be determined in
accordance with Section 1.9 (d) above. In the event any interest I the Company is

&)
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Section 4.5

Section 5.1

Section 5.2

Section 5.3

Section 5.4

N . -
.J‘ '{-'_'3: { e

transferred in accordance with the terms of this Agreement, the transferee shall -
succeed to the Capital Account of the transferor to the extent that such capital
Account related to the transferred interest.

Bank Accounts. Funds of the Company shall be deposited in a Company account
or accounts in the bank or banks approved by the Members, Withdrawals from
such bank accounts shall be made only by parties previously approved, in writing,
by the Members. . -
Annual Report. Within ninety (90) days after the end of each fiscal year of the
Company or within such longer period as is reasonably necessary, the Members
shall make available to each Member an annual report. This report shall consist of
at least (I) a copy of the Company’s federal income tax returns, For that fiscal
year, and (ii) any additional information that the Members may require for the
preparation of their federal and state income tax returns.

ARTICLEV
ADMINISTRATION OF COMPANY BUSINESS

Management. One of more Managers shall be chosen by tlie Members to
constitute a Management Committee to manage the day-to-day operations and
affairs of the Company and make Company decisions.

QOriginal Management Committee. Paul E. Nelson and Aleda C., Nelson shall be
the original Managers of the Management Committee and shall serve as the
Management Committee until the next annual meeting of Members or until the
successor of a Manger shall have been elected and qualified. ’

Authority of liianagement Committee. Any two (2) of the Managers of the
Management Committee shall have the authority to manage day-to-day operations
and affairs of the Company and to make decisions regarding eth business of the
Company, except that any one (1) of the Managers of the Management Committee

_ may sign checks on behalf of the Company. Any action taken by two (2)

Managers of the Management Committee (except for signing of checks, where
only one (1) Manger is required) shall constitute the act of and serve to bind the
Company. In dealing with the Mangers acting on behalf of the Company, no
person shall be required to inquire into the authority of any Manager to bind the
Company. Persons dealing with the Company are entitled to rely conclusively o
the power and authority of the Mangers(s) as set forth in this agreement.

Powers of Management Committee. The powers of the Management Committee
shall include, but shall not be limited to, the power to

(a) Create, by grant or otherwise, easements and servitude relating to the Company’s
&
property; '

{ (b) Employ and dismiss from employment any and all employees, agents, independent
contractors, real estate managers, brokers, attorneys, and accountants;

(c) To let or lease all or any portion of any Company property for any purpose and without

(%)
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limit as to the term thereof, whether or not that term (including renewal terms) shall
extend beyond the date of termination of the Company and whether or not the portion
so leased is to be occupied by the lassee or, in turn, subleased in whole or in part to

others.

(d) -Construct, alter, improve, repair, raze, replace, or rebuild any property;

(95 To require members to subordinate any interests that they may hold in contributed
capital according to the terms, conditions, and complete discretion of the Management
Committee;

(f) Obtain replacements of any construction financing related in any way to the property
owned by the Company, and to repay in whole or in part, refinance, recast, modify,
consolidate, or extend any construction financing, affecting such property;

(g) Operate, maintain, finance, improve, construct; own, grant options with respect to, sell,
covey, assign, mortgage, and lease any real estate or any personal property necessary,
convenient, or incidental to the accomplishment of the purposes of the Company;

(h) Execute any and all agreements, contracts, documents, certifications, and instruments
necessary or convenient in connection with managing the affairs of the Company

(i) Borrow funds and issue evidences of indebtedness necessary, convenient, or incidental
to the accomplishment of the purposes of the Company, and secure the same by

() Mortgage, pledge or other lien on any property of the Company;

(k) Institute, prosecute, defend, settle compromise, and dismiss lawsuits or other judicial
or administrative proceedings brought on or in behalf of, or against, the Company or
the Members in connection with activities arising out of, connected with, or incidental
to this Agreement, and to engage counsel or other advisors in connection therewith;

(1) Take such action on behalf of the Company as may be necessary to acquire real or
personal property for the Company as the Members deem advisable or beneficial to the

purposes and goals of the Company

(m) Be reimbursed for all expenses incurred in conducting the Company business, all taxes
paid by the Mangers in connection with the Company business, and all costs associated
with the development, organization, and initial operation of the Company;

(n) Deposit Company funds in an account or accounts to be established in such financial
institutions (including any state or federally charted bank or savings and loan
association), and authorize withdrawals of those funds by such persons, at such times ,
and in those amounts, as the Management Committee may designate;

(o) Place record title to any property in the name of the Company or in the name of a

nominee or a trustee for the purpose of construction financing or any other
convenience or benefit of the company;
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(p) Cause the Company to carry such indemnification insurance on the Company, the
Members and any other persons entitled to indemnification by the Company;

(q) Keep, or cause to be kept, full and accurate records of all transactions of the Cbmpany;

(r) “Prepare, or cause to be prepared, all tax returns and reports for the Company and, in

(s) connection therewith, make any tax elections that the Members deem advisable,
including but not limited to the election referred to in Section 754 of the Code, and act
as “tax matters partner” for the company, within the meaning of Sections 6221 through
62323 of the Code; '

(t) Prepare, or cause to be prepared, and deliver to each Member reports and other
information required by this Agreement, and such other information as in the judgment
of the Members shall be reasonably necessary for the Members to be advised of the-
results of operations of the Company;

(u) Cause the Company to guaranty the debts of the third parties and to secure same by
* mortgage, pledge or other lien upon property of the Company;

(v) Execute, acknowledge, and deliver any and all instruments to effectuate any and all of
the foregoing;

Section 5.5 Responsibility for Books and Records. Proper and complete records and books of
account shall be kept by the Management Committee in which shall be entered
fully and accurately all transactions and other matters relative to eth Company’s business
as are usually entered into records and books of account maintained by persons engaged in
businesses of a like character. The Company books and records shall be prepared in
accordance with generally accepted accounting practices, consistently applied, and shall
be kept on the case basis. The books and records shall at all times be maintained at the
principal place of business of the Company and shall be open to the inspection and
examination of the Members or their duly authorized representatives as provided in Article

1V, Section 4.2.

Section 5.6 Reports to Members. As soon as is practicable in the particular case, the
Management Committee shall be necessary for the preparation by such a Member of his

income or other tax returns;

(2) Such information concerning the Company after the end of each fiscal year as shall be
necessary for the preparation by such a Member of his income or other tax returns;

(b) An unaudited statement prepared by the Management Committeé setting forth, as of
the end of an for each fiscal year, a profit and loss statement and a balance sheet of the
Company and a statement showing the amounts allocated to or against each Interest
during that year; ®

(¢) If feasible, on or before October 15 of each year, a statement setting forth projected
Taxable Income ot Tax Losses to be generated by the Company for the fiscal year;

(d) Other information as in the judgment of the Management Committee shall be
reasonably necessary for the other Members to be advised of the results of operations

of the Company. P
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Section 5.7 Additional Reports. The Management Committee may prepare and deliver to the
Members from time to time during each fiscal year, in connection with distributions or
otherwise, unaudited statements showing the results of operation of the Company to the
date of that statement.

Section 5.8 Time fo be Devoted to Business. The Management Committee shall devote such time
to_the Company’s business as is necessary to manage and supervise the Company’s--- -
business and affairs in an efficient manner. Nothing in this Agreement shall preclude the
employment, at the expense of that Company, of any agent or third party to manage or
provide other services with respect to the company’s property or administrative business,
subject to the control of the Management Committee.

Section 5.9 Limits on Powers of Management Committee.Anything in this Agreement to the
contrary notwithstanding, the Management Committee shall not, without an affirmative
vote of the Members holding a majority of the Company interests, cause or perm:t the -
Company to,

(a) Commingle the Company’s funds with those of any other person, or employ or
permit another to employ those funds or assets in any manner except for the
exclusive benefit of the company (except tot eh extent that funds are temporanly
retained by agents of the Company); and

(b) Do any act which would make it impossible to carry on the ordinary business of the

Company.

( Section 5.10 Authority to Pay Certain fees and Expenses. The Members hereby acknowledge that
in certain instances there may be certain circumstances that make it appropriate for the
Company to contract for the performance of services or the purchase, sale or other
disposition of goods or other property, by or with some other party or entity related to or
affiliated with the Members, or any one of them, or with respect to any entity to which the
Members or any one of them may have a direct or indirect ownership or controlling
interest; however, in each such instance;

(a) Any such service, goods or property obtained from any such person or entity shall
be on terms no less favorable to the Company than those reasonably available from

third parties;

(b) The Sale, lease or other transfer of any portion of the property to any such person or
entity shall be on terms, and at a price, no less favorable to the Company than t hose
reasonably available to third parities; and

(c) A Member shall be reimbursed by the Company for the reasonable out-of-pocket
expense incurred by such Member on behalf of the Company in connection with the
Company’s business and affairs upon presentment of proper receipts and invoices.

Section 5.11 Company Indemnity of Mangers of Management Committee, The deing of any act
or the failure to do any act by a Manger which shall not constitute fraud or intentional,
S wrongful misconduct in pursuance of the authority granted, the effect of which may cause
’ or result in loss or damage to the Company, if done in good faith, shall not subject a
Manger, its partner, affiliates, officers, directors, employees.or their successors and
assigns, to any liability; and in such event, the Company will indemnify and hold harmless
a Manger, its partners, affiliates, officers, directors, employees or their successors and

(7
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assigns, from any claim, loss, expense, liability, action or damage resulting from or
relating to any such act or omission, including without limitation reasonable fees and
expenses of attorneys engaged by them in defense of such act or omission and other
reasonable costs and expenses of litigation and appeal.

ARTICLE VI
SALARY TO MANAGERS OF MANAGEMENT COMMITTEE

', Section 6.1 Managers Compensation. Upon approval of a ma;onty-m»mtetest of the Membexs,
the Mangers of the Management Committee may receive a reasonable compensation for
services rendered to the Company payable at least annually. This compensation shall be in
dittomr-tehis/her respective share of that Company’s profits, The amount of
——=aid to a Managersifall be fixed by a majority-in-interest of the Members and may be
' reviewed an adjusted periodically by a majority-in-interest of the Members.

ARTICLE VII "
ROLE AND LIABILITY OF MEMBERS

Section 7.1  Limited Liability of Members. No Member shall have any personal liability
whatsoever to the creditors of the Company for the debts of the Company or any losses
beyond his/her capital contribution. In accordance with Nevada law, a Member may,
under certain circumstances, be required to return to the Company, for the benefit of
Company creditors, amounts previously distributed to it as a return of capital. For
purposes of this paragraph, the Members intend that no distribution to any Member of
distributable funds shall be deemed a return or withdrawal of capital, even if such
distribution represent, for federal income tax purposes or otherwise (in whole or in part), a
return of capital, and that no Member shall be obligated to pay any such amount to or for
the account of the Company or any creditor of the Company.

Section 7.2 Voting Rights, The Members shall have the right to vote on the matters explicitly set
forth I this agreement.

Section 7.3 Future Projects. The Members shall have a right of first refusal for percentage
interests (up to their current percentage interests in the LLC), in any new project or
projects which the Members may decide to undertake, whether such project or projects
is/are undertaken through another limited liability company, a partnership, a corporation or
Individually.

ARTICLE VIII
SALE OR TRANSFER OF A COMPANY INTEREST

Section 8.1 Restriction on Transfer. No Member shall sell, exchange, assign, pledge, give or
otherwise transfer or encumber in any manner or by any means whatsoever, all or part of
such Member’s interest in the Company, except in the manner as provided below. Should
any Member desire to sell his-interest in the Company, he shall be at liberty to do so;
provided however, that before so doing, he shall first offer such interest to the other
Members, which offer shall be in writing, and shall state the price which said selling
Member is willing to accept, and the terms and conditions of payment. Each Member shall
have the right of right of first refusal to purchase a pro-rata share of that selling Member’s

interest, based upon the purchasing Member’s interest as compared to all the percentage

interests of other purch%ers. The other Members shall have an option for a
- (0 Aapp
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period of thirty (30) days from the date of the service of said written offer, in which to
purchase, on a pro-rate basis, based upon the purchasing Members® percentage interest,
said interest at eh price and upon the terms and conditions therein stated. If such other
Meinkers should fail to exercise said option with said thirty (30) day period, then the

selling .
Wember shall have the right to sell his interest at any time within six (60 months from and

after the time of the expiration of said option, to any third party at the same or higher price,
but may not sell the same fot a lesser price nor upon terms more favorable to the purchasér
than those contained in said offer, without first giving to the other Members another thirty
(30) days option to purchase at such reduced price or upon such more favorable terms,
Should the selling Member fail to sell the interest to such third party within six (6) months
vom the date of the expiration of the last option given to the Members, then the right to

to any third party shall cease and the selling Member may not sell his interest after such six
(6) month period without giving to the other Members another thirty (30) day option to -
purchase as hereinabove set forth and first provided.

Section 8.2  Exempt Transfers. The right of first refusal as described immediately above shall
not apply to the following transfers;

(a) A bequest upon death, or a lifetime gift, of the Member’s interest to the Member’s
issue, or to the Member’s immediate family members including spouse, parents
and siblings;

b A transfer to a trust of which, and oniy so long as, the Member is a trustee or co-
trustee; and ]

(©) A transfer to a partnership, corporation or limited liability company of which and
only so long as, the Member is a 505 or more owner.

Section 8.3 Rights of Transferee, If a Member makes a transfer or assignment of its interest,
the Transferee of the Member’s interest shall have no right to participate in the
management of the business and affairs of the Company or to become a Member. The
Transferee is only entitled to receive the share of profits or other compensation by way of

_income, and the return of contributions, to which that Member would otherwise be entitled.

Section 8.4  Substituted Member. No assignee or transfer of the whole or any portion of a
Member’s interest in the Company shall have the right to become a substituted Member in
place of his assignor unless all of the members approve in writing such proposed transfer
or assignment. The substituted Member has all the rights and powers and is subject to all
the restrictions and liabilities of his Transferor, except that substitution of the Transferee
does not release the Transferor from liability to the Company.

Section 8.5  Admission of New Members. New Members may be added to the Company upon
unanimous written consent by those who are members at the time the new member or members are
added. Any new Member who may be admitted to the Company shall be required to execute a
counterpart copy of the Agreement, as amended, pursuant to which such new Member agrees to be
bound by the provisions of the Agreement, as amended.

/l
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. ARTICLEIX
DURATION OF BUSINESS: DISSOLUTION ..

Section 9.1  Duration. The Company shall continue;

(a) - Until all interests in the property acquired by it have been sold or disposed of, or
... have been abandoned; or ———

x - .

(b)  Until dissolved and terminated as provided for herein below:

“Section 9.2 Dlssolutxon of Company. The Company shall be dissolved onIy upon the

oceurrence of any of the following events:

(a) Upon the sale or other disposition of all the assets to which the Company ahs any
rights, title or interest and the distribution to the Members of the proceeds from such.
sales or other disposition;

(b) Upon unanimous written agreement of all Members;

(c) Upon entry of a dissolution decree or judicial order by a court of competent
Jjurisdiction; or

(d) Upon the death, insanity, retirement resignation, expulsion, bankruptey or dissolution
of a Member or occurrence of any other event which terminates a Member’s continued
membership I the Company, provided, however that in the event a majority in interest
of the remaining Members consent to continue the business of the company, the
company shall not be dissolved or terminated but shall continue in existence according
to the terms of this agreement.

Sectmn 9.3 Distribution Upon Termination. In the event of dissolution and final termination, the
Members hall wind up the affairs of the company, shall sell all the Company assets as
promptly as is consistent with obtaining, insofar as possible, the fair value thereof, and
after paying all liabilities, and including all costs of dissolution, and subject to the right of
the Members to set up cash reserves to meet short-term Company liabilities and other 1
iabilities or obligations of the company, shall distribute the remainder ratably tothe
Members pursuant to the relevant provisions of this Agreement.

Section 9.4 Procedure Upon Dissolution. On any dissolution and termination of the Company
under this Agreement or applicable law, except as otherwise provided in this Agreement,
the continuing operation of the Company’s business shall be confined to those activities
reasonably necessary to wind up the Company’s affairs discharge its obligations, and either
liquidates the Company’s assets and delivers the proceeds of liquidation or preserve and
distribute its assets in kind promptly on dissolution. A notice of dissolution shall be
published under applicable Nevada Law, or as otherwise appropriate. &

Section 9.5 Winding up of the Company. Upon the dissolution of the company, the proceeds from
the liquidation of the assets of the company and collection of the receivables of the
Company, together with the assets distributed in kind, to the extent sufficient therefore,
shall be applied and distributed.in the following order of priority:
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(a) To the payment and discharge of all of the Company’s debts and liabilities and the
expenses of liquidation, in the order of priority as provided and to the extent otherwise

permitted by law;

(b) To the creation of any reserves which the Members deem necessary for any contingent or
unforeseen liabilities or obligations of the Company; e,

14

. (c) To the payment and discharge of all the Company’s debts and liabilities owing to
. Members, but if the amount available for payment is insufficient then prorate in proportion
to the amount of the Company debts and liabilities owning to each Member; and

(d) To the Members according to their respective capital account balances and then according
' to their respective Percentage interests.

Section 9.6 Gains or Losses in Process of Liquidation. Any gain or loss on disposition of
Company Property in the process of liquidation shall be credited or charged to the

Members in the proportions of their interests in Profits or Losses as determined under
Article II. Any property distributed in kind in the liquidation shall be valued and treated as
though the property were sold and the cash proceeds were distributed. The difference
between the value of the property distributed in kind and its book value shall be treated as
d gain or loss on sale-of the property, and shall be credited or charged to the Members in

" the proportions of their interests in profits and losses as specified in Article II, subject,
however, to any allocation of gain or loss which may other wise be required under the
Internal Revenue Code of 1986, as amended.

ARTICLE X
POWER OF ATTORNEY

Section 10.1 Management Committee as Attorney-In-Fact Each Member hereby makes,
constitutes and appoints each Manager of the Management Committee and each successor
manager, with full power of substitution and re-substitution, his true and lawful attorney-
in-fact for him and in his name, place and stead and for his use and benefit, to sign,
execute, certify, acknowledge, swear to, file and record;

(a) This Agreement and all agreements, certificates, instruments and other documents
amending or changing this Agreement as now or hereafter amended which the
Management Committee may deem necessary or appropriate as peimitted under
this Agreement to reflect only the following amendments or changes:

(b)
¢y The exercise by the Management Committee of any power granted to it
under this agreement;
2 Any amendments adopted by the Members in accordance with the terms of
this Agreement;
3) The admission of any substituted Member;
O] The disposition by any Member of its interest in the Company
(d) Any certificates, instruments and documents as may be required by, or may be

appropriate under, the_laws of the State of Nevada or any other state or jurisdiction

B
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Sécﬁon 10.2

(3)
)

(©)

Section 11.1

Section 11.2

Section 11.3

Section 11.4

in which the Company is doing or intends to do business.

Each Member authorizes each such attorney-in-fact to take any further action
which such attorney-in-fact shall consider necessary or advisable in connection
with any of the foregoing. ’ :

Nature of Special Power. The power of attorney granted pursuant to this Article
X ‘ ) S

*

Is a special power of attorney coupled with an interest;

May be exercised by any such attorney-in-fact by listing the Members executin g
any agreement, certificate, instrument or other document with the single signature
of any such aftorney-in-fact acting as attorney-in-fact for such Members; and

Shall survive the death, disability, legal incapacity, bankruptcy, insolvency, -
dissolution, or cessation of existence of a Member and shall survive the delivery of
an assignment by a Member of the whole or a portion of its interest in the
Company, except that where the assignment is of such Member’s entire interest in
the Company and the assignee, with the consent of the Management Committes, is
admitted as a substituted-Member, the power of attorney shall survive the delivery
of such assignment for the sole purpose of enabling any such attorney-in-fact ta
effect such substitution. )
ARTICLE XI
REMOVAL OR RESIGNATION OF A MANAGER

Removal At any time, upon the affirmative vote of at least two-thirds (2/3)

of the voting interests of the Members, a Manger may be removed as a Manager of
the Management Committee of the Company.

Resignation.  Any Manager of the Company may resign at any time by giving
written notice to the Members of the company. The resignation of any Manager
shall take effect upon receipt of notice thereof or at such later time as shall be
specified in such notice; and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

Effect of Resignation or Removal. The resignation of removal of the Manger
shall result in the lapse of all management rights and obligations of such manager,
but shall not otherwise effect such Manager’s economic interest in the Company.
From and after the effective date of such removal of resignation, the Manger shall
have no voting or other management rights or responsibilities, but shall share in
the profits and Losses of and distributions from the Company on the same basis as
if such Manger had not been removed or had not resigned.

Vacancies. In the event all of the Mangers have resigned or béen removed or
have otherwise ceased to be Mangers, the vacancy may be filled by the affirmative
vote of at least two-thirds (2/3) of the Members. A Manager elected to fill a
vacancy shall be elected for the unexpired term of his predecessor in office and
shall hold office until the expiration of such term and until his successor shall be
elected and shall qualify or until his earlier death, resignation or removal.
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Section 12.1

.Secticm 12.2

Section 12.3

Section 12.4

Section 12.5

Section 12.6

Section 12.7

Section 12.8

ARTICLE X1I -~
MEETING OF MEMBERS

Annual Meeting. An annual meeting of the Members shall be held on the second
Tuesday in March, or at such other time as shall be determined by a majority of
the Members, commencing with the year 2005, for the purpose of electing the

- Manager or Mangers of the company-and the transaction of such business as-may
- L

come before the meeting.

Special Meetings Special Meetings of the Members, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the
Management Committee of by a majority of the Members.

Place of Meeting. The Members may designate any place, either within or
outside the State of Nevada, as the place of meeting for any meeting of the -
Members. If no designation is made, or if a special meeting is otherwise called,
the place of meeting shall be held at 3611 South Lindell, Road, Ste. 201, Las
Vegas, NV 89103

Notice of Meetings. Except as provided in section 12.5 hereof, written notice
stating the place, day and hour of the meeting and purpose or purposes for which
the meeting is called shall be delivered no fewer than three (3) days nor more than
fifty (50) days before the date of the meeting.

Meeting of All Members. If all of the members shall meet at any time and place,
either within or outside of the State of Nevada, and consent to the holding ofa -
meeting at such time and place, such meeting shall be valid without call or notice,
and such meeting lawful action may be taken,

Record Date. For the purpose of determining Members entitled to notice of or to
vote at any meeting of Members or any adjournment thereof, or Members entitled
to receive payment of any distribution, or in order t make a determination of
Members for any other purpose, the date on which notice of the meeting is mailed
orthe date on which the resolution declaring such distribution is adopted, as the
case may be, shall be the record date for such determination of Members. When a
determination of Members entitled to vote at any meeting of Members has been
made as provided in this Section, such determination shall apply to any
adjournment thereof,

Quorum. A majority of the Members, represented in person or by proxy, shall
constitute a quorum at any meeting of Members. In the absence of a quorum at
any such meeting, a majority of the interests so represented may adjourn the
meeting from time to time for a period not to exceed 60 days without further
notice. However, if the adjournment is for more than 60 days, or if after the
adjournment a new record date is fixed for the adjourned meeting a notice of the
adjourned meeting shall be given to each Member of record entitled to vote ata
meeting.

Mauner of Acting. If a quorum is present, the affirmative vote of a majority
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of the Members shall be the act of the Members, unless the vote of a greater or
lesser proportion or number is otherwise required by the Act, by the Articles of
Organization, or by this Agreement.

Seetion 12.9  Proxies. At all meetings of Members, a Member may vote in person or by proxy
© executed in writing by the Member or by a duly authorized attorney-in-fact, Such
.~ - proxy shall be filed with the Management Committee of the Company beforeor at
the time of the meeting. No proxy shall be valid after eleven (11) months from the
date of its execution, unless otherwise provided in the proxy.

Section 12,10  Action by Members Without a Meeting. Action required or permitted to be taken
at a meeting of Members may be taken without a meeting if the action is evidenced
by one or more written consents describing the action taken, signed by each
Member entitled to vote and delivered to the Management Committee of the
Company for inclusion in the minutes or filing with the Company records. Action
taken under this Section is effective when:all Members entitled to vote have signed
the consent, unless the consent specifies a different effective date. The record date
for determining Members entitled to take action without a meeting shall be the
date the first Member signs a written consent.

Section 12.11 Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by the Person entitled to such notice, whether
before, at, or after the time stated therein, shall be equivalent to the giving of such

notice.

ARTICLE XlII
TRANSACTIONS WITH INTERESTED MEMBER OR MANAGER

Section 13.1  Business Transactions. "The Company may enter into any business transaction in
which a Member or Manager or employee has a personal interest, whether directly or indirectly, if}

(a) The transaction is an arms-length transaction entered into in good faith by all
parties.
(b) The Company is benefited by the transaction and cannot enter into an equivalent

transaction under more favorable arrangements;

(c) The personal interest in the transaction is fully disclosed to the Company by the
interested Member, Manager, or employee; and

{d) The transaction is approved by the Members, excluding the interested Member,

Manager, or employee.

ARTICLE X1V
MISCELLANEOUS

Section 14.1  Indemnification. Each Member shall indemnify and hold harmless the Company
and the other Members from any all expenses and liability resulting from or arising out of
any negligence, misconduct, or breach of any provision of this Agreement by such
Member or its agents or employees to the extent that the amount of such expense or
liability exceeds the applicable insurance received by the company. The Company shall
promptly indemnify each Member for payments reasonably made and personal liabilities
reasonably incurred by him or her in the ordinary conduct of Company business, or for the

preservation of its business or erty.
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Section-14.2  Amendments. This Agreement may be altered, amended, restated, or replaced and
a new Operating Agreement may be adopted at any time, and from time to time, only by
written agreement of all the Members.

Section 14.3  Notices. Any written notice to any of the Members required or permitted under
this' Agreement shall be deemed to have been duly given on the date of service, if served
personally on the a party to whom notice is to be given, or on the second day after mailing,
if mailed to the party to whom notice is fo be given, by registered or certified mail, postage
prepaid and addressed to the party at its last known address. Notices to the Company shall
be similarly given, and addressed to it at its principal place of business.

Section 14.4. Governing Law. This Agreement is intended to be performed in the state of Nevada
and the laws of that State shall govern its interpretation and effect.

Section 14.5  Severability. If any term, provision, covenant, or condition of this Agreement is-
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the agreement shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated.

Section 14.6  Entire Agreement. This Agreement contains the entire agreement of the Members
relating fo the rights granted and obligations assumed under this Agreement. Any oral
representations or modifications concerning this Agreement shall be of no force or effect

—unlegs contained in a subsequent written modlﬁcatton signed by the Member to be

charged.

Thion 14.7  Binding Effect. Except as otherwise provided in this Agreement, every covenant,
term and provision of this Agreement shall be binding upon and inure to the benefit of the
Members and their respective heirs, legatees, legal representatives, successors, transferees

and assigns.

Section 14.8  Construction. Every covenant, term and provision of this Agreement shall be
construed simply according to its fair meaning and not strictly for or against any Member.

Section 14.9  Time. Time is of the essence with respect fo this Agreement.

Section 14.10 I_-Ieadings. Section and other headings, contained in this Agreement are for
reference purposed only and are not intended to describe, interpret, define or limit the
scope, extent or intent of this Agreement or any provision hereof.

Section 14,11 Incorporation by reference. Every exhibit, schedule and other appendix attached
to this Agreement and referred to herein is hereby incorporated in this Agreement by

reference.

Section 14.12 Variation of pronouns. All pronouns and any variations thereof shall be deemed to
refer to masculine, feminine or neuter, singular or plural, as the identity of the Person or

Persons may require.

Section 14.13  Waiver of Action for Partition. Each of the Members irrevocably waives any right
that they may have to maintain any action for partition with respect to any of the Company

ARG 87



Property.

Section 14.14 Counterpart Execution. This Agreement ma); be executed in any number of the
counterparts with the same effect as it all of the Members had singed the same document.
All counterparts shall be construed together and shall constitute one agreement.

Section 14.15  Further Documents. Each Member agrees to perform any further acts and to..... .
execute and deliver any further documerits reasonably necessary or proper to carry out the

intent of this Agreement.

Section 14.16  Attorney’s Fees. If an action is instituted to enforce the provisions of this
Agreement, the prevailing party or parties in such action shall be entitled to recover from
the losing party or parties its or their reasonable attorney’s fees and costs as set by.the

Court.

Section 14,17 Elections Made by Company. All elections required or permitted to be made by'
the company under the Internal Revenue Code shall be made by the Members I such

manner as will in their judgment be most advantages to a majority in interests of the
Members.

This Agreement tonstitutes the entire understanding between the parties with respect to the subject
matter hereof and may only be amended by a written amendment hereto executed and delivered by
the Manager to the Initial Members. This Agreement is made in the State of Nevada pursuant to the
provisionis of the Act and shall be governed, construed, and interpreted in accordance with the laws
( L of the State of Nevada, without regard to its principles of conflict of laws; the exclusive forum for
adjudication of any disputes hereunder is the federal and state courts located in Clark County,

Nevada.

IN WITNESS WHEREOF, the undersigned have executed this agreement, as of the date
first above written.

Paul E. Nelson ,

Lynita Sue Nelson Trust, Lynita Sue Nelson, Trustee

Aleda C. Nelson Trust, Aleda C. Nelson, Trustee
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SCHEDULE ‘A’

MEMBER PERCENTAGE INTERESTS ‘
("7 PAULE.NELSON CoeT T 000 h
LYNITA SUE NELSON TRUST NELSON 40.00
ALEDA C. NELSQN TRUST : . " 10.00
{
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Appraisal Report for Bay St. Louis, Mississippi property
(Admitted as Exhibit GGGGG at Tab 22)

Appraisal Report for Brian Head, Utah property
(Admitted as GGGGG at Tab 20)

Assignment and Assumption of Corporation Stock from
Eric Nelson Separate Property Trust U/A/D 7/13/09 to
Eric L. Nelson Nevada Trust U/A/D 5/30/2001
(Admitted as Intervenor Trial Exhibit 97)

Assignment and Assumption of Corporation Stock from
Eric Nelson Separate Property Trust U/A/D 7/13/09 to
Eric L. Nelson Nevada Trust U/A/D 5/30/01 (Admitted
as Intervenor Trial Exhibit 98)

Assignment and Assumption of Membership Interest
from LSN Nevada Trust U/A/D 5/30/01 to Nelson
Nevada Trust U/A/D 5/31/01 (Admitted as Intervenor
Trial Exhibit 172

Assignment of Assets (Admitted as Intervenor Trial
Exhibit 17)

Assignment of Assets (Admitted as Intervenor Trial
Exhibit 6)

Assignment of Assets (Admitted as Intervenor Trial

PAGE
NUMBER
1777-1778
1787 - 1788
1770 — 1774

11-39

2746 — 2748

2749- 2758

7430 - 7470

7418 — 7423
7403 - 7408
7411 - 7417
7424 — 7429

6509 — 6510

6511 - 6512

7015 - 7016

6382

6312

6342



20

26

26

19
20
21
11

12

12
20

23,24

24

26
26
26
26
26

26

12/20/2011
08/31/2012

07/11/2013

02/24/2009
01/27/2009
05/06/2009
07/25/2012
07/22/2013
08/01/2013
04/10/2012

07/10/2012

07/10/2012
06/17/2013

11/13/2014

12/22/2014

01/26/2009
04/28/1993
02/27/2009
03/24/1994
03/19/1994

07/08/1993

Exhibit 8)

Certificate of Mailing

Certificate of Mailing regarding Defendant’s Post Trial
Memorandum on Trust Issues

Certificate of Mailing relating to Reply to Opposition to
Defendant’s Motion to Amend or Alter Judgement, for
Declaratory and Related Relief and Joinder to Opposition
Certificate of Trust for the LSN Nevada Trust (Admitted
as Intervenor Trial Exhibit §2))

Change of Distribution Trusteeship for the LSN Nevada
Trust (Admitted as Intervenor Trial Exhibit 77)
Complaint for Divorce in Eighth Judicial District Court
Case No. D-09-411537-D

Court Minutes

Court Minutes

Court Minutes

Court Minutes — Motion for Payment of Attorneys’ Fees
and Costs

Defendant’s Motion in Limine to Exclude from Trial the
Testimony and Report of Layne T. Rushforth, Esq. and
Any Purported Experts Testimony Regarding the
Interpretation of Law, and Application of Facts to Law;
to Strike the Eric L. Nelson Nevada Trusts’ Pre-Trial
Memorandum and for Attorneys’ Fees and Costs
Defendant’s Motion in Limine to Exclude Testimony and
Report of Daniel T. Gerety, CPA

Defendant’s Motion to Amend or Alter Judgement for
Declaratory and Related Relief

Defendant’s Motion to Enforce the June 3, 2013 Decree
of Divorce, Address Issues Relating to Property Awarded
to Defendant in the Divorce, and for Related Relief

ELN Trust’s Opposition to Defendant’s Motion to
Enforce the June 3, 2013 Decree of Divorce, Address
Issues Relating to Property Awarded to Defendant in the
Divorce, and for Related Relief

E-mail from Mrs. Nelson to Barbara Morelli (Admitted
as Intervenor Trial Exhibit 12)

Executed Separate Property Agreement (Admitted as
Intervenor Trial Exhibit 4)

Exercise of Power of Appointment for the LSN Nevada
Trust (Admitted as Intervenor Trial Exhibit 81)

Fax from Jeffrey L. Burr & Associates to Shelley Newell
(Admitted as Intervenor Trial Exhibit 10)

Fax from Shelley Newell to Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 9)

Fax to Melina Barr from Roslyn Hinton (Admitted as

2183 - 2185
4528 — 4530

4870 - 4872

6469 — 6474
6451 - 6452
1-8
4515 -4516
4873 — 4875
5040 — 5042
2643 — 2644

2864 —2913

2850 - 2863
4755 —-4798

5579 - 5805

5806 — 5940

6350
6273 — 6282
6462 - 6468
6345 - 6346
6343 — 6344

6253 - 6261



25
30

26

26

26

30

26

26

26

26

26

26

26

26

26

26

26

26

26

26

06/08/2015
03/22/2007

01/09/2001
01/15/2001
07/15/1993
08/19/2011

05/18/2009
09/08/2011

02/17/2009
00/00/0000
06/19/1998
01/30/2001
02/15/2001
05/30/2001
05/30/2001
05/30/2001
05/03/2002
03/26/2003
05/03/2004
05/04/2005
02/09/2009
02/09/2009

00/00/0000

Intervenor Trial Exhibit 2)

Findings of Fact and Order

Grant, Bargain, Sale Deed (Admitted as Nelson Exhibit
57A)

Handwritten Note from Jeff Burr File (Admitted as
Intervenor Trial Exhibit 20)

Handwritten Note from Jeff Burr File (Admitted as
Intervenor Trial Exhibit 21)

Handwritten Note to Melina (Admitted as Intervenor
Trial Exhibit 1)

Initial Appearance Fee Disclosure (NRS Chapter 19)
Joint Preliminary Injunction

Judgement and Order Granting Plaintiffs’ Motion for
Summary Judgment in United States District Court,
Central District of California, Case No. 2:11-cv-02583-
JEM (Admitted as GGGGG at Tab 23)

Last Will and Testament of Mrs. Nelson (Admitted as
Intervenor Trial Exhibit 19)

Letter of Instruction signed by Mrs. Nelson (Admitted as
Intervenor Trial Exhibit 18)

Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 11)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 22)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 23)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 28)
Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 26)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 27)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 40)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 44)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 51)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 57)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 79)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 80)

Letter to Nevada Legal News from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 29)

6226 — 6248
7394 — 7396

6389 - 6391
6392
6252

1775- 1776

9-10
7409 - 7410

6384 - 6388

6383

6347 - 6349

6393

6394

6442 — 6444

6434 - 6437

6438 - 6441

6447

6448

6449

6450

6453 - 6457

6458 — 6461

6445 — 6446



26,

11

30

27

29, 30
10
19

(=]

0

23
25,26
21

10
11
12

07/13/1993

05/15/2012

09/30/2011

12/20/2011

05/07/2013

00/00/0000

03/01/2002
03/06/2012
06/05/2013

11/07/2011
01/17/2012

11/29/2011
06/24/2011

10/20/2014
06/23/2015
09/10/2013

01/31/2012
05/29/2012
06/05/2012

Letter to Richard Koch with Separate Property
Agreement (Admitted as Intervenor Trial Exhibit 3)
Limited Objection to Application of Forensic
Accountants for Allowance of Fees and Reimbursement
of Expenses for the period from April 4, 2011 through
March 31, 2012

Lynita Sue Nelson’s: (1) Answer to Claims of The Eric
L. Nelson Nevada Trust; and (2) Claims for Relief
Against Eric L. Nelson Nevada Trust dated May 30,
2001, Lana Martin, Nola Harber, Rochelle McGowan,
Joan B. Ramos, and Does 1 through X (Whether
Designed as a Counterclaim, Cross-Claim and/or Third
Party Complaint)

Lynita Sue Nelson’s: (1) First Amended Answer to
Claims of the Eric L. Nelson Nevada Trust and (2) First
Amended Claims for Relief Against Eric L. Nelson
Nevada Trust dated May 30, 2001, Lana Martin, Nola
Harber, Rochelle McGowan, Joan B. Ramos, and Does 1
through X (Whether Designed as a Counterclaim, Cross-
Claim and/or Third Party Complaint)

Memorandum from Robert P. Dickerson in Support of

AB378 (Exhibit 8)

Miscellaneous Documents produced by Defendants
(Admitted as Intervenor Trial Exhibit 167)

Mississippi Deeds (Admitted as Nelson Exhibit 8A)
Motion for Payment of Attorneys’ Fees and Costs
Motion for Payment of Funds Belonging to Defendant
Pursuant to Court’s Decree to Ensure Receipt of the
Same, and for Immediate Payment of Court Appointed
Expert

Motion to Dismiss

Motion to Dismiss Amended Third-Party Complaint and
Motion to Strike '

Motion to Dissolve Injunction

Motion to Join Necessary Party; or in the Alternative; to
Dismiss Claims Against The Eric L. Nelson Nevada
Trust dated May 30, 2011

Notice of Appeal

Notice of Appeal

Notice of Entry of Injunctions from September 4, 2013
Hearing

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

6262 - 6272

2710-2712

1818 - 1853

2140 - 2182

7480 - 7487

6513 — 6549

7069 - 7393
2461 — 2494
4743 - 4752

1885 - 1908
2190 - 2224

1916 - 1999
1606 - 1661

5576 - 5578
6249 — 6251
5230 - 5241

2264 - 2272
2739 -2745
2759 -2770



12
12
19

21

23

19

19

19, 20

23

21,22

19

12

10

10

10

~ O

07/11/2012
0711/2012

08/07/2012
06/03/2012
11/14/2011

09/03/2013

09/22/2014

10/10/2012

08/31/2012

08/31/2012

09/22//2014

09/30/2013

08/29/2012

06/05/2011

08/09/2011

09/14/2011

02/27/2012

01/27/2012

02/27/2012
07/05/2011

12/23/2011
07/15/2011

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order and Order — August 24, 2011
Hearing

Notice of Entry of Order Denying Countermotion to Stay
Payments and Transfer Property Pending Appeal and/or
Resolution to the Nevada Supreme Court for an
Extraordinary Writ

Notice of Entry of Order Determining Disposition of
Dynasty Development Management, Inc. AKA Wyoming
Downs

Notice of Entry of Order form July 16, 2012 Hearing
Notice of Entry of Order from April 10, 2012 Hearing
and Injunction

Notice of Entry of Order from February 23, 2012
Hearing Partially Granting ELN Trust’s Motion to
Dismiss Third-Party Complaint Without Prejudice.
Notice of Entry of Order from July 22, 2013 Hearing on
Lynita Nelson’s Motion to Amend or Alter Judgment for
Declaration and Related Relief

Notice of Entry of Order from September 4, 2013
Hearing Regarding Payment of Lindell Professional
Plaza Income

Notice of Entry Of Order Granting Motion for Relief
from Automatic Stay and Denying Motion to Dismiss
Without Prejudice

Notice of Entry of Order regarding Findings of Fact and
Order dated June 5, 2012

Notice of Entry of Stipulation and Order

Notice of Filing a Summary Appraisal Report of a Two-
Story Office Building (3611 Lindell Road, Las Vegas,
NV)

Notice of Filing Amendment to Source and Application
of Duns for Lynita Nelson

Notice of Filing Amendment to Source and Application
of Funds for Emerald Bay Mississippi, LLC Filed
December 8, 2011

Notice of Filing Amendment to Source and Application
of Funds for Eric L. Nelson Nevada Trust

Notice of Filing Asset Schedule and Notes to Asset
Schedule

Notice of Filing Corrected Asset Schedule by Ownership
Notice of Filing Income and Expense Reports for
Banone-AZ LLC

2914 -2920
2921 -2929
4517 — 4520
4691 — 4742
1909 - 1915

5148 - 5153

5553 - 5561

4683 — 4690

4531 - 4539

4540 — 4550

5562 — 5575

5247 — 5254

4521 — 4527

2771 - 2782

1742 - 1746

1789 - 1801

2249 — 2460

2257 - 2263

2425 —2248
1662 - 1683

2186 -2189
1713 -1724



7,8

9,10

10

11

11

11
21

10,11

20

16

08/15/2011
07/19/2011
08/15/2011
01/26/2012
09/28/2011
07/11/2011
02/16/2012
04/11/2012
12/08/2011
04/23/2012

10/03/2011

10/06/2011

04/09/2012

08/23/2013

03/26/2012

06/18/2013

07/20/2012

Notice of Filing Income and Expense Reports for
Emerald Bay Resorts, LLC

Notice of Filing Income and Expense Reports for Eric L.
Nelson Nevada Trust

Notice of Filing Income and Expense Reports for Eric
Nelson Auctioneering

Notice of Filing Income and Expense Reports for Eric
Nelson Auctioneering

Notice of Filing Income and Expense Reports for Lynita
Nelson

Notice of Filing Income and Expense Reports for: (1)
Banone, LLC and (2) Dynasty Development Group
Notice of Filing Source and Application of Funds for
Banone-AZ, LLC

Notice of Filing Source and Application of Funds for
Dynasty Development Group, LLC

Notice of Filing Source and Application of Funds for
Eric L. Nelson Nevada Trust

Notice of Filing Source and Application of Funds
Pursuant to April 10, 2012 Hearing

Notice of Filing Summary Appraisal Report of +202.50
Acres of Agricultural/Residential Land (Uinta County,
Wyoming)

Notice of Submission of First Billing for Fees and
Expenses of Forensic Accountants

Opposition to Countermotion for Receiver, Additional
Injunction and Fees and Costs

Opposition to Imposition of Charging Order and
Appointment of Receiver

Opposition to Motion for Payment of Attorneys’ Fees
and Costs, and Countermotion for Receiver, Additional
Injunction, and Fees and Costs

Opposition to Motion for Payment of Funds Belonging to
Defendant Pursuant to Court’s Decree to Ensure Receipt
of the Same, and for Immediate Payment of Court
Appointed Expert; and Countermotion to Stay Payments
and Transfer Property Pending Appeal and/or Resolution
to the Nevada Supreme Court for an Extraordinary Writ
Opposition to Motion in Limine to Exclude to Exclude
from Trial the Testimony and Report of Daniel T. Gerety,
CPA, Layne T. Rushforth, Esq. and Any Purported
Experts Testimony Regarding the Interpretation of Law,
and Application of Facts to Law; to Strike the Eric L.
Nelson Nevada Trusts’ Pre-Trial Memorandum; and
Counter-Motion to Continue Trial and for Attorneys’
Fees and Costs

1762 — 1769

1725 - 1741

1747 - 1761

2225 -2256

1806 - 1817

1684 - 1712

2362 —2389

2645 -2677

2060 - 2095

2678 - 2709

1854 - 1859

1860 -1884

2630 —2642

5043 - 5066

2495 - 2594

4799 — 4812

3803 — 3838



8,9

30
20
30
6,7
21
19
30

30
29

24,25

11

22

12/01/2011

12/07/2011

07/11/2012
06/19/2013
08/09/2011
11/17/2010
11/22/2010
11/22/2010
09/27/2013
08/31/2012
01/28/2005
01/28/2005
09/25/1999

06/06/2013

09/19/2011
01/14/2015

05/22/2012

10/14/2013

Opposition to Motion to Dismiss and Countermotion for
an Award of Attorneys’ Fees and Costs

Opposition to Motion to Dissolve Injunction and
Countermotion for an Aware of Attorneys’ Fees and
Costs

Order entered in Case D-09-411537-D

Order for Payment of Funds Pursuant to June 3, 2013
Decree of Divorce

Order in Case No. D-09-411537-D

Partial Transcript, Non-Jury Trial, November 17, 2010
Partial Transcript, Non-Jury Trial, November 22, 2010
Partial Transcript, Non-Jury Trial, November 22, 2010
Plaintiff Eric Nelson’s Response to Lynita’s Response to
Court Ordered Accountings Provided by Eric Nelson
Post-Trial Brief of Eric L. Nelson Nevada Trust Dated
May 30, 2001

Promissory Note in favor of Lana Martin

Promissory Note in favor of Robert A. Martin

Real Estate Records for 5220 E. Russell Road, Las
Vegas, Nevada (UUUU)

Receipt of Copy regarding Motion for Payment of Funds
Belonging to Defendant Pursuant to Court’s Decree to
Ensure Receipt of the Same, and for Immediate Payment
of Court Appointed Expert

Reply to Counterclaim and Answer to Cross — Claim
Reply to ELN Trust’s Opposition to Defendant’s Motion
to Enforce the June 3, 2013 Decree of Divorce, Address
Issues Relating to Property Awarded to Defendant in the
Divorce, and for Related Relief and Eric Nelson’s
Opposition to Defendants Motion to Enforce June 3,
2013 Decree of Divorce, Address Issues Relating to
Property Awarded to Defendant in the Divorce, and for
Related Relief and Opposition to Eric Nelson’s
Countermotion

Reply to Limited Objection to Application of Forensic
Accountants for Allowance of Fees and Reimbursement
of Expenses for the period from April 4, 2011 through
March 31, 2012 filed by the Eric L. Nelson Nevada Trust
and Reply to Limited Objection to Application of
Forensic Accountants for Allowance of Fees and
Reimbursement of Expenses for the period from April 4,
2011 through March 31, 2012 filed by Eric Nelson
Reply to Opposition to Countermotion/Petition for
Appointment of Authorized Trustee and for Fees and
Costs

2000 - 2040

2041 - 2059

7471 — 7479
4847 — 4850
7400 - 7402
1256 — 1435
1436 — 1499
1500 - 1605
5242 — 5246
4551 -4610
7488
7489
7017 - 7049

4753 - 4754

1802 - 1805
5941 - 6076

2713 -2738

5255 —-5265



20

21

11

22
27,28,29
21
19
29
8

8
11

26.27
12
26
26
26

20, 21
22

25
22,23

07/11/2013

08/30/2013

04/04/2012

12/09/2011

12/09/2011

10/15/2013
07/05/2012
08/30/2013
09/28/2012
01/21/2002
08/24/2011
08/24/2011
04/05/2012
10/08/2012
05/30/2001
07/06/2012
07/13/1993
05/30/2001
07/13/1993
08/01/2013
09/05/2013
10/21/2013

01/26/2015
06/04/2014

Reply to Opposition to Defendant’s Motion to Amend or
Alter Judgement, for Declaratory and Related Relief and
Joinder to Opposition

Reply to Opposition to Imposition of Charging Order and
Appointment of Receiver and Requests for Injunction
and Fees and Costs

Reply to Opposition to Motion for Payment of Attorneys’
Fees and Costs

Reply to Opposition to Motion to Dismiss and
Countermotion for An Aware of Attorneys’ Fees and
Costs

Reply to Opposition to Motion to Dissolve Injunction
and Opposition to Countermotion for an Aware of
Attrorneys Fees and Costs

Reply to Plaintiff Eric Nelson’s Response to Court Order
Accountings

Report of Gerety & Associates (Admitted as Intervenor
Trial Exhibit 168)

Response to Court Order Accountings Provided by Eric
Nelson

Response to Defendant Lynita S. Nelson’s Post-Trial
Memorandum on Trust Issues

Soris Original Mortgage — (Wyoming Property) —
(Admitted as Nelson Exhibit 41C)

Summons directed to Eric Nelson

Summons directed to Lynita Sue Nelson

Supplement to Opposition to Motion for Payment of
Attorneys’ Fees and Costs, and Countermotion for
Receiver, Additional Injunction, and Fees and Costs
Supplement to Verified Memorandum of Attorneys’ Fees
and Costs

The Eric L. Nelson Nevada Trust (Admitted as
Intervenor Trial Exhibit 86)

The Eric L. Nelson Nevada Trust’s Pretrial
Memorandum

The Eric L. Nelson Separate Property Trust (Admitted as
Intervenor Trial Exhibit 7)

The LSN Nevada Trust (Admitted as Intervenor Trial
Exhibit 25)

The Nelson Trust (Admitted as Intervenor Trial Exhibit
5)

Transcript Re: All Pending Motions

Transcript Re: All Pending Motions

Transcript Re: All Pending Motions

Transcript RE: All Pending Motions

Transcript RE: Decisions

4851 — 4869

5067 — 5087

2595 —-2623

2096 - 2123

2124 -2139

5266 - 5287
65507014
5088 — 5147
4628 — 4657
7050 — 7068
1779 -1782
1783 -1786
2624 — 2629
4658 — 4682
6475 — 6508
2783 —2849
6313 — 6341
6395 - 6433
6283 - 6311
4991 — 5039
5154 — 5229
5288 — 5347

6077 — 6225
5495 - 5552



13,14
14, 15
22
15
16
17
18
15,16
16,17
17,18
18,19
12,13
13
26

30

19

06/19/2013
07/22/2013
02/23/2012
01/31/2012
10/19/2010
10/20/2010
08/30/2010

08/31/2010
08/31/2010
09/01/2010

07/17/2012
07/18/2012
05/30/2014
07/19/2012
07/23/2012
07/24/2012
07/25/2012
07/19/2012
07/23/2012
07/24/2013
07/25/2012
07/16/2012
07/16/2012
02/17/2009

03/31/2011

09/28/2012

Transcript Re: Motion

Transcript Re: Motion

Transcript regarding Decision

Transcript relating to Motion

Transcript, Non-Jury Trial, October 19, 2010
Transcript, Non-Jury Trial, October 20, 2010
Transcript, Non-Jury Trial, Volume 1 from August 30,
2010

Transcript, Non-Jury Trial, Volume 2 from August 31,
2010

Transcript, Non-Jury Trial, Volume 3 from August 31,
2010

Transcript, Non-Jury Trial, Volume 4 from September 1,
2010

Trial Transcript Re: Non-Jury Trial

Trial Transcript Re: Non-Jury Trial

Trial Transcript RE: Non-Jury Trial

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Volume I

Trial Transcript Volume II

Trust Agreement of the Total Amendment and
Restatement of the Nelson Trust (Admitted as Intervenor
Trial Exhibit 14)

Trust Ownership-Distribution Report of Larry Bertsch
(Admitted as Exhibit GGGGG at Tab 9)

Verified Memorandum of Attorneys’ Fees and Costs

4813 — 4846
4876 — 4990
2390 — 2424
2273 —-2361
849 —-990
991 - 1255
40 -258

259 - 441

442 — 659

660 —848

3181 — 3406
3407 —3584
5348 — 5494
3585-3714
3839 -3943
4050 -4187
4279 — 4447
3715 -3802
3494 -4049
4188 —4278
4448 -4514
2930-3120
3121 -3180
6351 — 6381

7397 - 7399

4611 — 4627
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Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV

Page 1

Reviewed by 06/15/12 02:30 PM
Exhibit 08
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJEO1 Adjusting 12/31/08
1003 Checking - B of A ELN #2798 12,870.00
1005 B of AMMA #4215 10,427.00
1006 B of A CD #3733, 6328 2,600,000.00
1010 Ameriprise MMA 3,762.00
1110 Ameriprise Stocks 6,401.00
1210 N/R - Eric Nelson Auctioneering 69,611.00
1260 Due From Cliff McCarlie 41,000.00
1300 Due From Element Iron 50,000.00
1305 Due From Ron Biard 5,025.00
1340 N/R - Banone LLC 3,436,083.00
1360 N/R - Cal Nelson 644,423.00
1375 N/R - David Muir 10,000.00
1390 N/R - Bay Resorts LLC 25,000.00
1400 N/R - Eric T. Nelson 190,000.00
1410 N/R - Wild Grizzly 130,000.00
1570 Gateway Lots (29) 1,941.00
1588 Furniture Fixtures & Equipment 7,187.00
1735 Accum Dep - FF&E 5,307.00
1825 Investment - Dynasty Develop 175,840.00
1840 Investment - WY Rodeo Events 26,739.00
1850 Investment - Dimick Book 10,000.00
1855 Investment - Banone LLC 10,000.00
1860 Investment - Wild Grizzly Casino 155,362.00
1865 Investment - Paradise Bay MS 16,000.00
1875 Investment - Hideaway Casino 10,000.00
1880 Investment - 50% Bay Resorts LLC (80 47,000.00
1905 Kids Trusts 643.00
2015 Tenant Security Deposits 6,124.00
2105 LOC - Mellon Bank 3,318,545.00
2210 Due (to)/from LSN NV Trust 83,033.00
3005 Contributions - Eric Nelson 4,396,343.00
4020 Gain/Loss on Stock sales 48.00
4060 R/I 830 Arnold MS 6,000.00
4100 Misc. Income 331.00
4205 Bank Interest Inc 2,445.00
4245 Interest Income - Soris 74,963.00
4250 Interest Income - B of A Investment 117,162.00
4260 Interest Income - Nicky 2,000.00
4285 Interest Income - Amex 10.00
4305 Dividends - Amex 145.00
4095 R/I Lindell 30,286.00
6000 830 Arnold Expenses 4,534.00
6040 Lindell - Insurance Expense 4,831.00
6041 Lindell - Property Taxes 10,642.00
6042 Lindell - R&M Expenses 1,870.00
6110 Utilities Expense - Provo 543.00
6130 Personal Auto Exp 1,120.00
6240 Interest Expense - ALEDA 7,000.00
6280 Interest Expense - Nelson Auction 19,250.00
6300 Accounting Expense 13,107.00
6310 Legal/Professional Fees 12,098.00
6330 Lease Expense 17,530.00
6340 Postage Expense 586.00
6360 Insurance Expense 733.00
6370 Phone Expense 415.00
6380 Office Supplies Expense 1,992.00
6400 Meals & Entertainment 894.00
6410 Travel Expense 11,677.00
6420 Gifts Expense 8,228.00
6430 Charitable Contributions 100.00
6450 Outside Services 9,025.00
6480 Dues & Subscriptions 2,571.00
6540 Other Taxes 1,089.00
6550 Other License Fees 326.00
6560 Taxes and Licenses 135.00
6610 Advertising Expense 5,458.00
6630 Bank Charges/Invest Fees 921.00
6650 Rent Expense 1,550.00
6660 Soris rent 195,600.00
6670 Education Expense 21,550.00
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Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 2

Reviewed by 06/15/12 02:30 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
6720 Personal Federal Tax Expense 119,203.00
6730 Personal State Taxes 34,305.00
6740 Depreciation Expense 5,307.00
3010 Distributions - Eric Nelson 708,314.00
Record 2008 activity
AJE02 Adjusting 12/31/08
2210 Due (to)/from LSN NV Trust 562,401.75
2210 Due (to)/from LSN NV Trust 100,000.00
1340 N/R - Banone LLC 662,401.75
LSNNV Tr deeded the Harbor Hills home to Lana
Banone LLC-recl the amts pd for HH by
ELNNVT in 07 from LSN Loan to Banone
loan
AJEO3 Adjusting 12/31/08
4060 R/1 830 Arnold MS 6,000.00
6000 830 Arnold Expenses 4,534.00
2210 Due (to)/from LSN NV Trust 1,466.00
Reclassify 100% of the 830 Arnold rental Exh 4.02
income and expenses to the LSN NV Tr loan
AJEO04 Adjusting 12/31/08
4095 R/I Lindell 15,143.00
6040 Lindell - Insurance Expense 2,415.00
6041 Lindell - Property Taxes 5,321.00
6042 Lindell - R&M Expenses 935.00
2210 Due (to)/from LSN NV Trust 6,472.00
Reclassify 50% of the Lindell rental income Exh 4-01
and expenses to the LSN NV Tr loan
AJEO5 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 27.14
3010 Distributions - Eric Nelson 16.29
1012 Cash - Wells Fargo #6521 10.85
January WF #6521 actviity Jan Stmt
AJEO06 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 18.55
3010 Distributions - Eric Nelson 363.94
1012 Cash - Wells Fargo #6521 345.39
February WF #6521 activity Feb Stmt
AJEO7 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 11.27
3010 Distributions - Eric Nelson 1,000.00
1012 Cash - Wells Fargo #6521 988.73
March WF #6521 activity March Stmt

AABEYo%03
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AJEO8 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 5.02
6630 Bank Charges/Invest Fees 25.00
3010 Distributions - Eric Nelson 363.94
1012 Cash - Wells Fargo #6521 383.92
April WF #6521 activity April Stmt
AJE09 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 4.51
6630 Bank Charges/Invest Fees 25.00
3010 Distributions - Eric Nelson 5,066.99
1012 Cash - Wells Fargo #6521 5,087.48
May WF #6521 activity May Stmt
AJEL0 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 15.95
6630 Bank Charges/Invest Fees 25.00
3010 Distributions - Eric Nelson 2,057.29
1014 Cash - Wells Fargo #6005 32,000.00
3010 Distributions - Eric Nelson 2,000.00
1012 Cash - Wells Fargo #6521 27,933.66
June WF #6521 activity June Stmt
AJEI1 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 18.45
3010 Distributions - Eric Nelson 1,678.08
1012 Cash - Wells Fargo #6521 1,659.63
July WF #6521 activity July Stmt
AJEI2 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 18.28
3010 Distributions - Eric Nelson 5,854.69
1012 Cash - Wells Fargo #6521 5,836.41
Aug WF #6521 activity Aug Stmt
AJEI3 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 14.41
3010 Distributions - Eric Nelson 6,628.68
1012 Cash - Wells Fargo #6521 6,614.27
Sept WF #6521 activity Sept Stmt
AJE14 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 12.05
3010 Distributions - Eric Nelson 469.25
1012 Cash - Wells Fargo #6521 457.20
Oct WF #6521 activity Oct Stmt

AABIGY524
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AJE15 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 9.36
3010 Distributions - Eric Nelson 851.73
1012 Cash - Wells Fargo #6521 842.37
Nov WF #6521 activity Nov Stmt
AJE16 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 7.84
3010 Distributions - Eric Nelson 3,042.58
1012 Cash - Wells Fargo #6521 3,034.74
Dec WF #6521 activity Dec Stmt
AJE17 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 347.87
3010 Distributions - Eric Nelson 50,000.00
1014 Cash - Wells Fargo #6005 50,347.87
Jan WF #6005 activity, incl deposit from Cal Jan Stmt
Nelson (debt partial repayment)
AJE18 Adjusting 12/31/08
3010 Distributions - Eric Nelson 40,000.00
4297 Investment Income-Bank/Broker Accts 323.89
1014 Cash - Wells Fargo #6005 40,323.89
Feb WF #6005 activity, incl deposit from Eric Feb Stmt
for EMD cashier checks not used 4x$10k
each=$40k (see 1/31 ck #2184 to EN)
AJE19 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 383.71
1014 Cash - Wells Fargo #6005 383.71
March WF #6005 activity March Stmt
AJE20 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 327.36
1014 Cash - Wells Fargo #6005 327.36
April WF #6005 activity April Stmt
AJE21 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 280.60
1014 Cash - Wells Fargo #6005 280.60
May WF #6005 activity May Stmt
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AJE22 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 250.41
June WF #6005 activity June Stmt
AJE23 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 236.87
July WF #6005 activity July Stmt
AJE24 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 237.19
Aug WF #6005 activity Aug Stmt
AJE25 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
3005 Contributions - Eric Nelson
3005 Contributions - Eric Nelson
3005 Contributions - Eric Nelson 95,000.00
3010 Distributions - Eric Nelson 40,000.00
1014 Cash - Wells Fargo #6005
Sept WF #6005 activity, include w/d and Sept Stmt
deposits for earnest money withdrawals and
deposits
AJE26 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 187.81
Oct WF #6005 activity Oct Stmt
AJE27 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 154.24
Nov WF #6005 activity Nov Stmt
AJE28 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts
1014 Cash - Wells Fargo #6005 142.33
Dec WF #6005 activity Dec Stmt
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AJE29 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 17,727.91
2210 Due (to)/from LSN NV Trust 200,000.00
4250 Interest Income - B of A Investment 11,609.84
1015 B of A #4354 193,881.93
Jan B of A #4354 activity, incl payment to Jan Stmt
LSNNVT Wells Fargo line of credit to repay
Dec 2007 advance
AJE30 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 11,520.96
4250 Interest Income - B of A Investment 16,504.99
1015 B of A #4354 4,984.03
Feb B of A #4354 activity Feb Stmt
AJE31 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 9,562.05
4250 Interest Income - B of A Investment 10,570.51
1015 B of A #4354 1,008.46
March B of A #4354 activity March Stmt
AJE32 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 13,695.60
4250 Interest Income - B of A Investment 8,672.67
1015 B of A #4354 5,022.93
April B of A #4354 activity April Stmt
AJE33 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 8,152.97
4250 Interest Income - B of A Investment 12,975.47
1015 B of A #4354 4,822.50
May B of A #4354 activity May Stmt
AJE34 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 7,309.88
6630 Bank Charges/Invest Fees 25.00
3005 Contributions - Eric Nelson 397,053.53
4250 Interest Income - B of A Investment 7,510.67
1015 B of A #4354 397,279.32
June B of A #4354 activity June Stmt
AJE35 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 7,249.61
4250 Interest Income - B of A Investment 7,074.57
1015 B of A #4354 175.04
July B of A #4354 activity July Stmt
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AJE36 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 6,645.16
4250 Interest Income - B of A Investment 7,238.49
1015 B of A #4354 593.33
Aug B of A #4354 activity Aug Stmt
AJE37 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 7,134.44
3005 Contributions - Eric Nelson 6,634.69
1006 B of A CD #3733, 6328 2,600,000.00
1015 B of A #4354 2,600,499.75
Sept B of A #4354 activity Sept Stmt
AJE38 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 13,980.42
4250 Interest Income - B of A Investment 7,123.12
4297 Investment Income-Bank/Broker Accts 5.21
4250 Interest Income - B of A Investment 5,492.06
1015 B of A #4354 1,360.03
Oct B of A #4354 activity Oct Stmt
AJE39 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 10,764.26
4250 Interest Income - B of A Investment 1,311.12
4250 Interest Income - B of A Investment 5,675.12
4250 Interest Income - B of A Investment 5,034.72
4205 Bank Interest Inc 34.82
1015 B of A #4354 1,291.52
Nov B of A #4354 activity Nov Stmt
AJE40 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 10,442.66
4250 Interest Income - B of A Investment 10,364.37
4205 Bank Interest Inc 62.76
1015 B of A #4354 15.53
Dec B of A #4354 activity Dec Stmt
AJE41 Adjusting 12/31/08
1015 B of A #4354 4.99
6630 Bank Charges/Invest Fees 4.99

Adj B of A acct balance
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AJE42 Adjusting 12/31/08
6730 Personal State Taxes 34,325.00
6730 Personal State Taxes 37.00
6720 Personal Federal Tax Expense 119,203.00
3011 Distributions -Eric (for Income Taxes) 153,491.00
Recl Dept of the Treasury and AZ tax GL p50, 51
payments paid for Eric along with AZ refund
received
AJEA43 Adjusting 12/31/08
6730 Personal State Taxes 17.00
2210 Due (to)/from LSN NV Trust 17.00
Reclassify AZ interest paid for LSN GL p51
AJE44 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 116.61
6630 Bank Charges/Invest Fees 42291
4297 Investment Income-Bank/Broker Accts 3,482.83
4297 Investment Income-Bank/Broker Accts 12,409.23
4297 Investment Income-Bank/Broker Accts 16,466.28
6630 Bank Charges/Invest Fees 4,265.97
6630 Bank Charges/Invest Fees 718.41
3005 Contributions - Eric Nelson 40,000.00
3005 Contributions - Eric Nelson 50,000.00
1013 Mellon Broker Accounts #1700/1780 68,461.18
Jan Mellon activity Jan Stmt
AJE45 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 7,422.87
4297 Investment Income-Bank/Broker Accts 224.40
6630 Bank Charges/Invest Fees 429.51
4297 Investment Income-Bank/Broker Accts 17,576.91
6630 Bank Charges/Invest Fees 4,125.26
6630 Bank Charges/Invest Fees 612.43
4297 Investment Income-Bank/Broker Accts 4,176.80
4297 Investment Income-Bank/Broker Accts 6,229.12
3005 Contributions - Eric Nelson 40,000.00
1013 Mellon Broker Accounts #1700/1780 17,114.64
Feb Mellon activity Feb Stmt
AJE46 Adjusting 12/31/08
3010 Distributions - Eric Nelson 8,000.00
3005 Contributions - Eric Nelson 8,000.00
Reclassify 2/20/08 cap contrib adj for Dawn GL p36, 37

Valley emd paid by Eric with his 1/14/08
draw (for Banone)

AARGY o0



Prepared by

Eric L. Nelson Nevada Trust
Adjusting Journal Entries

NELSONENV
Page 9

Reviewed by 06/15/12 02:30 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJE47 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 1,231.87
6630 Bank Charges/Invest Fees 457.43
4297 Investment Income-Bank/Broker Accts 12,523.73
6630 Bank Charges/Invest Fees 4,223.71
6630 Bank Charges/Invest Fees 560.37
3005 Contributions - Eric Nelson 40,000.00
4297 Investment Income-Bank/Broker Accts 23,286.62
4297 Investment Income-Bank/Broker Accts 1,833.26
1013 Mellon Broker Accounts #1700/1780 54,282.27
March Mellon activity March Stmt
AJEA48 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 16,403.56
6630 Bank Charges/Invest Fees 4,211.48
6630 Bank Charges/Invest Fees 548.95
3005 Contributions - Eric Nelson 40,000.00
4297 Investment Income-Bank/Broker Accts 4,737.05
6630 Bank Charges/Invest Fees 458.70
4297 Investment Income-Bank/Broker Accts 11,975.33
4297 Investment Income-Bank/Broker Accts 5,820.26
1013 Mellon Broker Accounts #1700/1780 29,135.69
April Mellon activity April Stmt
AJE49 Adjusting 12/31/08
3005 Contributions - Eric Nelson 12,880.23
4111 Wyoming Downs Draws 12,880.23
Reclassify the 4/23/08 funds deposited from GL p36
WY Downs closing of its bank account
AJES0 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 13,157.16
4297 Investment Income-Bank/Broker Accts 519.52
4297 Investment Income-Bank/Broker Accts 7,683.11
6630 Bank Charges/Invest Fees 4,266.73
6630 Bank Charges/Invest Fees 582.44
6360 Insurance Expense 1,485.00
6360 Insurance Expense 31.64
6360 Insurance Expense 457.46
4297 Investment Income-Bank/Broker Accts 7,757.39
3005 Contributions - Eric Nelson 40,000.00
1013 Mellon Broker Accounts #1700/1780 17,580.25
May Mellon activity, includes insurance bond May Stmt
AJES1 Adjusting 12/31/08
3005 Contributions - Eric Nelson 23,900.00
4116 Cheyenne OTB Income/Loss 23,900.00
Reclassify Cheyenne OTB income GL p36
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AJES2 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 659.15
6630 Bank Charges/Invest Fees 460.64
3005 Contributions - Eric Nelson 40,000.00
4297 Investment Income-Bank/Broker Accts 11,833.40
6630 Bank Charges/Invest Fees 4,287.09
6630 Bank Charges/Invest Fees 634.17
4297 Investment Income-Bank/Broker Accts 1,598.89
4297 Investment Income-Bank/Broker Accts 552.53
1013 Mellon Broker Accounts #1700/1780 33,772.43
June Mellon activity June Stmt
AJES3 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 487.56
6630 Bank Charges/Invest Fees 401.75
4297 Investment Income-Bank/Broker Accts 16,795.66
3005 Contributions - Eric Nelson 40,000.00
6630 Bank Charges/Invest Fees 4,388.58
6630 Bank Charges/Invest Fees 592.95
4297 Investment Income-Bank/Broker Accts 17,048.46
4297 Investment Income-Bank/Broker Accts 17,182.58
1013 Mellon Broker Accounts #1700/1780 61,145.20
July Mellon activity July Stmt
AJE54 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 14,879.05
4297 Investment Income-Bank/Broker Accts 42,144.64
3005 Contributions - Eric Nelson 40,000.00
6630 Bank Charges/Invest Fees 4,288.39
6630 Bank Charges/Invest Fees 663.52
4297 Investment Income-Bank/Broker Accts 471.35
6630 Bank Charges/Invest Fees 417.78
1013 Mellon Broker Accounts #1700/1780 70,836.89
Aug Mellon activity Aug Stmt
AJESS Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 12,900.05
4297 Investment Income-Bank/Broker Accts 92,678.16
4297 Investment Income-Bank/Broker Accts 392,990.25
6630 Bank Charges/Invest Fees 4,278.83
6630 Bank Charges/Invest Fees 651.06
3005 Contributions - Eric Nelson 1,600,000.00
3005 Contributions - Eric Nelson 1,000,000.00
6260 Interest Expense - Mellon 5,791.23
3005 Contributions - Eric Nelson 200,000.00
4297 Investment Income-Bank/Broker Accts 4,878.85
4297 Investment Income-Bank/Broker Accts 2,072.50
6630 Bank Charges/Invest Fees 420.41
3005 Contributions - Eric Nelson 40,000.00
3005 Contributions - Eric Nelson 360,993.19
1013 Mellon Broker Accounts #1700/1780 3,676,649.61
Sept Mellon activity Sept Stmt
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AJES6 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 14,204.05
6630 Bank Charges/Invest Fees 2,820.93
6630 Bank Charges/Invest Fees 8.69
3005 Contributions - Eric Nelson 40,000.00
3005 Contributions - Eric Nelson 100,000.00
4297 Investment Income-Bank/Broker Accts 100.62
1013 Mellon Broker Accounts #1700/1780 128,507.57
Oct Mellon activity Oct Stmt
AJES7 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 12,231.75
4297 Investment Income-Bank/Broker Accts 2,342.06
3005 Contributions - Eric Nelson 40,000.00
6630 Bank Charges/Invest Fees 2,759.02
1013 Mellon Broker Accounts #1700/1780 32,869.33
Nov Mellon activity Nov Stmt
AJESS8 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 6,684.86
6630 Bank Charges/Invest Fees 2,740.54
3005 Contributions - Eric Nelson 20,000.00
1013 Mellon Broker Accounts #1700/1780 16,055.68
Dec Mellon activity Dec Stmt
AJES9 Adjusting 12/31/08
4297 Investment Income-Bank/Broker Accts 20,651.02
1013 Mellon Broker Accounts #1700/1780 20,651.02
2008 Mellon bond amort
AJE60 Adjusting 12/31/08
3005 Contributions - Eric Nelson 100,000.00
3010 Distributions - Eric Nelson 100,000.00
Recl the return wire from FDIC for prop bids GL p37, 38

not accepted, returnn wire was posted to
capital contrib instead of draws

AARGY 2
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AJE61 Adjusting 12/31/08
3010 Distributions - Eric Nelson 20,000.00
2210 Due (to)/from LSN NV Trust 20,000.00
3010 Distributions - Eric Nelson 2,683.58
2210 Due (to)/from LSN NV Trust 2,683.58
3010 Distributions - Eric Nelson 8,500.00
2210 Due (to)/from LSN NV Trust 8,500.00
3010 Distributions - Eric Nelson 6,000.00
2210 Due (to)/from LSN NV Trust 6,000.00
3010 Distributions - Eric Nelson 18,358.54
2210 Due (to)/from LSN NV Trust 18,358.54
3010 Distributions - Eric Nelson 25,000.00
2210 Due (to)/from LSN NV Trust 25,000.00
3010 Distributions - Eric Nelson 16,000.00
2210 Due (to)/from LSN NV Trust 16,000.00
3010 Distributions - Eric Nelson 10,000.00
2210 Due (to)/from LSN NV Trust 10,000.00
3010 Distributions - Eric Nelson 580.00
2210 Due (to)/from LSN NV Trust 580.00
3010 Distributions - Eric Nelson 25,000.00
2210 Due (to)/from LSN NV Trust 25,000.00
3010 Distributions - Eric Nelson 5,000.00
2210 Due (to)/from LSN NV Trust 5,000.00
3010 Distributions - Eric Nelson 6,000.00
2210 Due (to)/from LSN NV Trust 6,000.00
3010 Distributions - Eric Nelson 10,337.00
2210 Due (to)/from LSN NV Trust 10,337.00
Reclassify payments made to Lynita and GL p37,38
LSNNVT against the loan account instead of
draws
AJE62 Adjusting 12/31/08
3010 Distributions - Eric Nelson 1,642.38
4116 Cheyenne OTB Income/Loss 1,642.38
Reclassify the 8/8/08 Cheyenne OTB repair GL p37
AJE63 Adjusting 12/31/08
3010 Distributions - Eric Nelson 765.36
4220 Interest Income - Cal 765.36
Reclassify 4/15/08 Clarence Nelson interest GL p37
income
AJE64 Adjusting 12/31/08
3005 Contributions - Eric Nelson 5,000.00
1210 N/R - Eric Nelson Auctioneering 5,000.00
Reclassify the Apple Vista emd from ENA GL p36
AJE65 Adjusting 12/31/08
3005 Contributions - Eric Nelson 19,000.00
3000 Capital/Trust Equity 19,000.00
Reclassify client's adjustment to capital GL p37

instead which was originally made to true up
the Banone LLC interco loan
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AJE66 Adjusting 12/31/08
3010 Distributions - Eric Nelson 20,370.00
1290 Due To/From Dynasty Development LLt 20,370.00
Record the Dynasty Dev distributions to Eric D-01
paid on behalf of the trust
AJE67 Adjusting 12/31/08
2210 Due (to)/from LSN NV Trust 27,852.00
4095 R/I Lindell 40,488.00
6039 Lindell Expenses 12,636.00
Record the 1/1 to 9/30/08 Lindell estimated Exh 4-01
net cash flow due from the LSNNVT
AJE68 Adjusting 12/31/08
3010 Distributions - Eric Nelson 83,033.26
2210 Due (to)/from LSN NV Trust 83,033.26
Reverse erroneous entry between GL p27, 37
distributions and LSNNVT loan
AJE69 Adjusting 12/31/08
2210 Due (to)/from LSN NV Trust 48,000.00
3005 Contributions - Eric Nelson 48,000.00
Reclassify the Lindell expense reimb received GL p36
to the LSNNVT loan
AJET0 Adjusting 12/31/08
1305 Due From Ron Biard 5,025.00
6620 Admin/Consulting Exp 5,025.00
Reclassify Ron Biard consulting fee paid per ELN
AJET1 Adjusting 12/31/08
1370 N/R - Dennis Strobehn 10,000.00
1420 N/R - Moore Cody 1,000.00
6690 Bad Debt Notes 11,000.00
Record 2008 bad debts per ELN
AJET2 Adjusting 12/31/08
1905 Kids Trusts 643.00
3010 Distributions - Eric Nelson 643.00

Reclassify kids trust expenses
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AJE73 Adjusting 12/31/08

1880 Investment - 50% Bay Resorts LLC (80

2210 Due (to)/from LSN NV Trust 23,500.00

Move 50% of the 2008 cap contrib to the Bay GL p19

TOTAL

Resorts LLC to the LSNNVT loan-ELNNVT
contrib 100% of the funds to the LLC

17,948,383.49
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Dec 31,2008 Dec 31, 2009 Dec 31, 2009
Account T Description Unadjusted  Adjustments Adjusted
1003 A Checking - B of A ELN #2798 29,513.00 | 29,513.00 | | 32,733.00 |
AJEO1 Record 2009 activity | | 3,220.00 | |
1005 A B of AMMA #4215 110,427.00 | 110,427.00 | | 6,458.00 |
AJEO1 Record 2009 activity | I (103,969.00) | |
1006 A B of ACD #3733, 6328 0.00 | 0.00 | | 54,877.49 |
AJEO1 Record 2009 activity | 1(2,600,000.00) | |
AJE30 Feb B of A #4354 activity, includes
partial CD redemption | | 1,496,210.57 | |
AJE31 March B of A #4354 activity,
includes partial CD redemption | I 74891194 | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement | | 354,877.49 | |
AJE37 Reverse clients 6/19/09 je which
offset the CD balance to draws | | 350,000.00 | |
AJE42 Zero out CD balance to int income | | 4,877.49 | |
AJE43 Record the 9/1/09 transfer out for
Banone EMD cashiers checks per
cashiers checks spreadsheet | I (300,000.00) | |
1010 A Ameriprise MMA 8,059.00 | 8,059.00 | | 8,175.00 |
AJEO1 Record 2009 activity | | 116.00 | |
1012 A Cash - Wells Fargo #6521 27,188.89 | 27,188.89 | | 3,464.11 |
AJEO3 WEF #6521 2009 activity, incl 11/3
$10k deposit from Banone, Banone
recorded as a draw to Eric | | (23,724.78) | |
1013 A Mellon Broker Accounts #1700/1780 3,475,361.91 | 3,475,361.91 | | 2,668,292.43 |
AJE16 Jan Mellon activity | | 56,180.78 | |
AJE17 Feb Mellon activity | | 430,757.08 | |
AJE18 March Mellon activity | I (615,906.42) | |
AJE19 April Mellon activity | I (210,226.02) | |
AJE20 May Mellon activity | I (10,967.32) | |
AJE21 June Mellon activity | I (17,888.60) | |
AJE22 July Mellon activity | | (358,694.84) | |
AJE23 Aug Mellon activity | | (6,753.11) | |
AJE24 Sept Mellon activity | I (15,373.12) | |
AJE25 Oct Mellon activity | | (8,618.42) | |
AJE26 Nov Mellon activity | I (10,769.26) | |
AJE27 Dec Mellon activity | | (15,902.11) | |
AJE28 2009 Mellon bond amortization | I (22,908.12) | |
1014 A Cash - Wells Fargo #6005 135,598.18 | 135,598.18 | | 54,751.25 |
AJE04 January WF #6005 activity, incl rmd
cashiers checks returns in Feb | I (99,940.27) | |
AJEO05 Feb WF #6005 activity, incl the
deposit of the Jan rmd cashiers
checks & Feb cashiers check and
return in Feb | | 100,037.16 | |
AJE06 March WF #6005 activity | | 57.64 | |
AJEO7 April WF #6005 activity, includes
$50k rmd cashiers check which was
redeposited in May I (49,962.86) |
AJEO8 May WF #6005 activity, incl the
deposit of the April cashiers checks
& new May rmd cashiers checks and
re-deposit | 50,024.22 | |
AJE09 June WF #6005 activity, including
Interlinks deposit (ENA) $410k &
Banone cashiers checks | 310,035.16 | |
AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks | I (267,890.94) | |
AJE11 Aug WF #6005 activity, incl Banone
AZ LLC rmd cashiers checks | | (54,956.46) | |
AJE12 Sept WF #6005 activity, incl
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Interlinks deposit (ENA) & Banone

rmd cashiers checks | I (109,974.92) | |
AJE13 Oct WF #6005 activity | | 0.55 | |
AJE14 Nov WF #6005 activity | | 41,709.84 | |
AJEIS Dec WF #6005 activity | | 13.95 | |
1015 A B of A #4354 5,014,22393 | 5,014,223.93 | | 14,237.13 |
AJE29 Jan B of A #4354 activity, includes
$2.4 million CD redemption | 1(2,399,991.06) | |
AJE30 Feb B of A #4354 activity, includes
partial CD redemption | 1(1,496,207.04) | |
AJE31 March B of A #4354 activity,
includes partial CD redemption | I (748911.21) | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement | | (354,877.49) | |
1110 A Ameriprise Stocks 19,381.00 | 19,381.00 | | 19,381.00 |
1210 A N/R - Eric Nelson Auctioneering 151,937.00 | 151,937.00 | I 398,639.00 |
AJEO1 Record 2009 activity | | 656,702.00 | |

AJE09 June WF #6005 activity, including

Interlinks deposit (ENA) $410k &

Banone cashiers checks | (410,000.00)
AJE10 July WF #6005 activity, incl

Interlinks deposit (ENA) and

Banone emd cashiers checks | (400,000.00) |
AJE41 Reverse clients erroneous entry on
6/15/09-the funds did not go to Eric
from ENA | | 400,000.00 | |
1255 A Due From Carlene Gutierrez 0.00 | 0.00 | | 10,000.00 |
AJEO1 Record 2009 activity | | 10,000.00 | |
1260 A Due From Cliff McCarlie 95,406.00 | 95,406.00 | | 95,431.00 |
AJEO1 Record 2009 activity | | 25.00 | |
1290 A Due To/From Dynasty Development LLC (59,713.00) I (59,713.00) | | (54,451.00) |
AJEO1 Record 2009 activity | | 20,000.00 | |

AJEA47 Record 2009 Dynasty Dev
distributions to Eric paid on behalf

of the trust | I (14,738.00) | |
1295 A Due From Nelson P & S 0.00 | 0.00 | | 10,000.00 |
AJEO1 Record 2009 activity | | 10,000.00 | |
1300 A Due From Element Iron 50,000.00 | 50,000.00 | | 53,000.00 |
AJEO1 Record 2009 activity | | 3,000.00 | |
1305 A Due From Ron Biard 0.00 | 0.00 1 | 0.00 1
1310 A Due From Jesse Harber 0.00 | 0.00 | | 25,025.00 |
AJEO1 Record 2009 activity | | 25,025.00 | |
1330 A N/R - Deborde Bobby 5,000.00 | 5,000.00 | | 0.00 1
AJE438 Write off 2009 bad debts | | (5,000.00) | |
1335 A NI/R - Bledsoe 0.00 | 0.00 | | 2,000.00 |
AJEO1 Record 2009 activity | | 2,000.00 | |
1340 A N/R - Banone LLC 1,994,863.75 | 1,994,863.75 | | 3,763,145.75 |
AJEO1 Record 2009 activity | | 1,809,282.00 | |

AJE46 Record 2009 Banone distributions to
Eric paid on behalf of the trust | I (41,000.00) | |
1341 A N/R - Banone (RMD Checks) 0.00 | 0.00 | | 1,258,000.00 |

AJE09 June WF #6005 activity, including
Interlinks deposit (ENA) $410k &
Banone cashiers checks | 100,000.00
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AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks | 118,000.00 | |
AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks | 150,000.00 |
AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks I 400,000.00 | |
AJE12 Sept WF #6005 activity, incl
Interlinks deposit (ENA) & Banone
rmd cashiers checks | 100,000.00 | |
AJE12 Sept WF #6005 activity, incl
Interlinks deposit (ENA) & Banone
rmd cashiers checks | 100,000.00 |
AJE43 Record the 9/1/09 transfer out for
Banone EMD cashiers checks per
cashiers checks spreadsheet | I 290,000.00 | |
1345 A N/R - Banone AZ LLC 0.00 | 0.00 | | 100,000.00 |
AJEO1 Record 2009 activity | | 100,000.00 | |
1346 A N/R - Banone AZ LLC (RMD Checks) 0.00 | 0.00 | | 30,800.00 |
AJEl11 Aug WF #6005 activity, incl Banone
AZ LLC rmd cashiers checks | | 55,000.00 | |
AJE14 Nov WF #6005 activity | I (24,200.00) | |
1355 A N/R - WY Lots Development 4,796.00 | 4,796.00 | | 4,796.00 |
1360 A N/R - Cal Nelson 1,119,423.00 | 1,119,423.00 | | 1,129,423.00 |
AJEO1 Record 2009 activity | | 10,000.00 | |
1370 A N/R - Dennis Strobehn 0.00 | 0.00 | | 0.00 |
1375 A N/R - David Muir 10,000.00 | 10,000.00 | | 22,000.00 |
AJEO1 Record 2009 activity | | 12,000.00 | |
1380 A N/R - Grotta Note 80,350.00 | 80,350.00 | | 80,350.00 |
1385 A N/R - Nicky Cvitanovich 200,000.00 | 200,000.00 | | 200,000.00 |
1390 A N/R - Bay Resorts LLC 25,000.00 | 25,000.00 | | 20,000.00 |
AJEO1 Record 2009 activity | | (5,000.00) | |
1400 A N/R - Eric T. Nelson 0.00 | 0.00 | | 0.00 |
1410 A N/R - Wild Grizzly 0.00 | 0.00 | | 0.00 |
1420 A N/R - Moore Cody 0.00 | 0.00 | | 0.00 |
1560 A Provo Condo 180,814.00 | 180,814.00 | | 0.00 |
AJEO1 Record 2009 activity | | (180,814.00) | |
1570 A Gateway Lots (29) 109,063.00 |  109,063.00 | | 134,498.00 |
AJEO1 Record 2009 activity | | 25,435.00 | |
1588 A Furniture Fixtures & Equipment 38,487.00 | 38,487.00 | | 38,487.00 |
1590 A Cabin Vehicles 11,722.00 | 11,722.00 | | 11,722.00 |
1591 A Lindell Office Building-50% 749,627.00 | 749,627.00 | | 749,627.00 |
1592 A Brianhead Cabin-50% 1,555,796.00 | 1,555,796.00 | | 1,555,796.00 |
1595 A Automobiles 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | 47,352.00 | |
AJE49 Move 2009 Cadillace purchase to
distributions - Eric | I (47,352.00) | |
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1735 A Accum Dep - FF&E (19,927.00) | (19,927.00) | I (22,071.00) |
AJEO1 Record 2009 activity | | (2,144.00) | |
1825 A Investment - Dynasty Develop 2,016,702.00 | 2,016,702.00 | | 2,059,702.00 |
AJEO1 Record 2009 activity | | 43,000.00 | |
1840 A Investment - WY Rodeo Events 131,739.00 | 131,739.00 | I 131,739.00 |
1850 A Investment - Dimick Book 10,000.00 | 10,000.00 | | 10,000.00 1
1855 A Investment - Banone LLC 110,000.00 |  110,000.00 | | 110,000.00 |
1860 A Investment - Wild Grizzly Casino 1,052,226.00 | 1,052,226.00 | | 1,052,226.00 |
1865 A Investment - Paradise Bay MS 26,000.00 | 26,000.00 | | 26,000.00 |
1870 A Investment - Riverwalk Ent 35,000.00 | 35,000.00 | | 35,000.00 |
1875 A Investment - Hideaway Casino 29,355.00 | 29,355.00 | | 29,355.00 |
AJE44 Reclassify 4/7/09 payment to Steve
Bieri on behalf of Hideaway | | 100,000.00 | |
AJEA45 Reclassify 4/7/09 receipt from
Hideaway | | (100,000.00) | |
1880 A Investment - 50% Bay Resorts LLC (80 Acre  204,562.00 | 204,562.00 | | 217,312.00 |
AJEO1 Record 2009 activity | | 25,500.00 | |

AJESO Move 50% of the 2009 cap cont to
Bay Resorts LLC to the LSNNVT
loan-ELNNVT cont 100% of the

capital contrib to the LLC | I (12,750.00) | |
1895 A Investment - 50% Emerald Bay 25,523.00 | 25,523.00 | | 25,523.00 |
1900 A Investment - Eric Nelson Auctioneering 59,100.00 | 59,100.00 | | 59,100.00 |
1905 A Kids Trusts 0.00 | 0.00 | | 0.00 |
2015 L Tenant Security Deposits (6,124.00) | (6,124.00) | | (5,844.00) 1
AJEO1 Record 2009 activity | | 280.00 | |
2105 L LOC - Mellon Bank (1,450,000.00) 1(1,450,000.00) I | 0.00 |
AJEO1 Record 2009 activity | 1 1,450,000.00 | |
AJE19 April Mellon activity | | 200,000.00 | |
AJE22 July Mellon activity | I (500,000.00) | |
AJE22 July Mellon activity | I 300,000.00 | |
2210 L Due (to)/from LSN NV Trust 132,080.61 | 132,080.61 | | 96,869.61 |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | I (43,366.00) | |
AJE40 Move 100& of the 830 Arnold net
cash flow to LSNNVT | | (4,595.00) | |
AJESO Move 50% of the 2009 cap cont to
Bay Resorts LLC to the LSNNVT
loan-ELNNVT cont 100% of the
capital contrib to the LLC | | 12,750.00 | |
2230 L N/P-L. Martin (374,996.00) | (374,996.00) | I (372,996.00) |
AJEO1 Record 2009 activity | | 2,000.00 | |
2235 L N/P - Aleda Nelson (620,000.00) | (620,000.00) | | 0.00 |
AJEO1 Record 2009 activity | I 620,000.00 | |
2240 L N/P-P. Nelson (81,749.00) | (81,749.00) | I (81,749.00) |
2241 L N/P - Soris (1,580,000.00) I(1,580,000.00) I 1(1,580,000.00) 1
3000 L Capital/Trust Equity (2,738,018.21) 1(2,738,018.21) | 1(2,738,018.21) |
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3005 L Contributions - Eric Nelson | 0.00 | I (20,304.74) |

AJEO1 Record 2009 activity | 1(3,864,365.00) | |
AJE16 Jan Mellon activity | | 20,000.00 | |
AJE17 Feb Mellon activity | | 20,000.00 | |
AJE18 March Mellon activity | | 20,000.00 | |
AJE18 March Mellon activity | | 600,000.00 | |
AJE19 April Mellon activity | | 20,000.00 | |
AJE20 May Mellon activity | | 20,000.00 | |
AJE21 June Mellon activity | | 20,000.00 | |
AJE22 July Mellon activity | | 20,000.00 | |
AJE22 July Mellon activity | I 500,000.00 | |
AJE23 Aug Mellon activity | | 20,000.00 | |
AJE24 Sept Mellon activity | | 20,000.00 | |
AJE25 Oct Mellon activity | | 20,000.00 | |
AJE26 Nov Mellon activity | | 20,000.00 | |
AJE27 Dec Mellon activity | | 20,000.00 | |
AJE29 Jan B of A #4354 activity, includes

$2.4 million CD redemption | | 1,000,000.00 | |
AJE29 Jan B of A #4354 activity, includes

$2.4 million CD redemption | | 1,404,060.26 | |
AJE45 Reclassify 4/7/09 receipt from

Hideaway | | 100,000.00 | |

3010 L Distributions - Eric Nelson | 0.00 | | 327,45795 |

AJEO1 Record 2009 activity | | 971,462.00 | |
AJEO1 Record 2009 activity | | 708,307.00 | |
AJEO3 WEF #6521 2009 activity, incl 11/3

$10k deposit from Banone, Banone

recorded as a draw to Eric | 33,547.95 |
AJEO3 WEF #6521 2009 activity, incl 11/3

$10k deposit from Banone, Banone

recorded as a draw to Eric | I (10,000.00) | |
AJEO4 January WF #6005 activity, incl rmd

cashiers checks returns in Feb | | 100,000.00 | |
AJEO5 Feb WF #6005 activity, incl the

deposit of the Jan rmd cashiers

checks & Feb cashiers check and

return in Feb | (100,000.00) | |
AJEO5 Feb WF #6005 activity, incl the

deposit of the Jan rmd cashiers

checks & Feb cashiers check and

return in Feb I (100,000.00) | |
AJEO5 Feb WF #6005 activity, incl the

deposit of the Jan rmd cashiers

checks & Feb cashiers check and

return in Feb | 100,000.00 | |
AJEO7 April WF #6005 activity, includes

$50k rmd cashiers check which was

redeposited in May | 50,000.00 |
AJEO8 May WF #6005 activity, incl the

deposit of the April cashiers checks

& new May rmd cashiers checks and

re-deposit I (50,000.00) I |
AJEO8 May WF #6005 activity, incl the

deposit of the April cashiers checks

& new May rmd cashiers checks and

re-deposit I (75,000.00) | |
AJEO08 May WF #6005 activity, incl the

deposit of the April cashiers checks

& new May rmd cashiers checks and

re-deposit | 75,000.00 | |
AJE12 Sept WF #6005 activity, incl

Interlinks deposit (ENA) & Banone

rmd cashiers checks | I (90,000.00) | |
AJE14 Nov WF #6005 activity | I (25,000.00) | |
AJE14 Nov WF #6005 activity | | 7,500.00 | |
AJE16 Jan Mellon activity | I (100,000.00) | |
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AJE17 Feb Mellon activity | I (500,000.00) | |
AJE37 Reverse clients 6/19/09 je which
offset the CD balance to draws | I (350,000.00) | |
AJE38 Combine draw accounts | | 68,551.00 | |
AJE41 Reverse clients erroneous entry on
6/15/09-the funds did not go to Eric
from ENA | (400,000.00) | |
AJE43 Record the 9/1/09 transfer out for
Banone EMD cashiers checks per
cashiers checks spreadsheet | | 10,000.00 | |
AJE44 Reclassify 4/7/09 payment to Steve
Bieri on behalf of Hideaway | | (100,000.00) | |
AJE46 Record 2009 Banone distributions to
Eric paid on behalf of the trust | | 41,000.00 | |
AJEAT Record 2009 Dynasty Dev
distributions to Eric paid on behalf
of the trust | 5,000.00 | |
AJE47 Record 2009 Dynasty Dev
distributions to Eric paid on behalf
of the trust | | 9,738.00 | |
AJE49 Move 2009 Cadillace purchase to
distributions - Eric | | 47,352.00 | |
3011 L Distributions -Eric (for Income Taxes) 153,491.00 | 0.00 1 | 30,826.00 |
AJE38 Reclass Eric's Arizona taxes paid | | 30,826.00 | |
3012 L Distributions - Erica 28,581.00 | 28,581.00 | | 28,581.00 |
3013 L Distributions - Aubrey 25,490.00 | 25,490.00 | | 25,490.00 |
3015 L Draws - Medical Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | 495.00 | |
AJE38 Combine draw accounts | | (495.00) | |
3025 L Draws - Kids Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | 68,056.00 | |
AJE38 Combine draw accounts | | (68,056.00) | |
3050 L Retained Earnings (13,199,297.02) (12,157,869.06) | (12,157,869.06) |
4020 R Gain/Loss on Stock sales (48.00) | 0.00 | | 0.00 |
4050 R Gain/Loss on Provo Condo Sale 0.00 | 0.00 | | 37,011.00 |
AJEO1 Record 2009 activity | | 37,011.00 | |
4060 R R/ 830 Arnold MS 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | (5,500.00) | |
AJE40 Move 100& of the 830 Arnold net
cash flow to LSNNVT | | 5,500.00 | |
4095 R R/ Lindell (55,631.00) | 0.00 | I (61,288.00) |
AJEO1 Record 2009 activity | I (122,576.00) | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | | 61,288.00 | |
4100 R Misc. Income (331.00) | 0.00 | | (15.00) |
AJEO1 Record 2009 activity | | (15.00) | |
4111 R Wyoming Downs Draws (12,880.23) | 0.00 | | 0.00 1
4116 R Cheyenne OTB Income/Loss (22,257.62) | 0.00 | | 0.00 |
4205 R Bank Interest Inc (2,347.42) | 0.00 | | 0.05 |
AJEO1 Record 2009 activity | | (442.00) | |
AJE29 Jan B of A #4354 activity, includes
$2.4 million CD redemption | | 29.36 | |
AJE30 Feb B of A #4354 activity, includes
partial CD redemption | | 81.41 | |
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AJE31 March B of A #4354 activity,
includes partial CD redemption | | 13.71 | |
AJE31 March B of A #4354 activity,
includes partial CD redemption | | 199.90 | |
AJE32 April B of A #4354 activity | | 14.29 | |
AJE33 May B of A #4354 activity | | 10.58 | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement | | 22.90 | |
AJE35 July B of A #4354 activity | | 61.92 | |
AJE36 August-Dec B of A #4354 activity | | 7.98 | |
4220 R Interest Income - Cal (765.36) | 0.00 | | 0.00 |
4245 R Interest Income - Soris (74,963.00) | 0.00 | I (56,205.00) |
AJEO1 Record 2009 activity | I (56,205.00) | |
4250 R Interest Income - B of A Investment 4.28) | 0.00 | | “474.77) |
AJEO1 Record 2009 activity | I (10,029.00) | |
AJE29 Jan B of A #4354 activity, includes
$2.4 million CD redemption | | 5,675.13 | |
AJE30 Feb B of A #4354 activity, includes
partial CD redemption | | 1,580.27 | |
AJE32 April B of A #4354 activity | | 774.61 | |
AJE33 May B of A #4354 activity | | 749.62 | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement | | 774.60 | |
4260 R Interest Income - Nicky (2,000.00) | 0.00 | I (12,500.00) |
AJEO1 Record 2009 activity | I (12,500.00) | |
4285 R Interest Income - Amex (10.00) | 0.00 | | (4.00) |
AJEO1 Record 2009 activity | | (4.00) | |
4297 R Investment Income-Bank/Broker Accts 276,339.16 | 0.00 | | 15,231.73 |
AJEO3 WEF #6521 2009 activity, incl 11/3
$10k deposit from Banone, Banone
recorded as a draw to Eric | | (23.17) | |
AJEO4 January WF #6005 activity, incl rmd
cashiers checks returns in Feb | | (59.73) | |
AJEO5 Feb WF #6005 activity, incl the
deposit of the Jan rmd cashiers
checks & Feb cashiers check and
return in Feb | | (39.16) | |
AJE06 March WF #6005 activity | | (57.64) | |
AJEO7 April WF #6005 activity, includes
$50k rmd cashiers check which was
redeposited in May | (37.14) | |
AJEO8 May WF #6005 activity, incl the
deposit of the April cashiers checks
& new May rmd cashiers checks and
re-deposit (24.22) |
AJE09 June WF #6005 activity, including
Interlinks deposit (ENA) $410k &
Banone cashiers checks | (45.16) | |
AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks | | (119.06) | |
AJE11 Aug WF #6005 activity, incl Banone
AZ LLC rmd cashiers checks | | (43.54) | |
AJE12 Sept WF #6005 activity, incl
Interlinks deposit (ENA) & Banone
rmd cashiers checks | | (35.08) | |
AJE13 Oct WF #6005 activity | | (0.55) 1 |
AJE14 Nov WF #6005 activity | | 9.84) 1 |
AJE15 Dec WF #6005 activity | | (13.95) | |
AJEl6 Jan Mellon activity | I (13,701.37) | |
AJE16 Jan Mellon activity | | 34,745.47 | |
AJE17 Feb Mellon activity | I (10,663.09) | |
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AJE17 Feb Mellon activity | | 57,046.02 | |
AJE18 March Mellon activity | | (7,231.24) | |
AJE19 April Mellon activity | I (12,540.16) | |
AJE20 May Mellon activity | I (11,697.72) | |
AJE21 June Mellon activity | | (6,673.22) | |
AJE21 June Mellon activity | | (71.40) | |
AJE21 June Mellon activity | | 1,968.01 | |
AJE22 July Mellon activity | I (14,191.74) | |
AJE22 July Mellon activity | | 49,766.00 | |
AJE23 Aug Mellon activity | I (10,824.53) | |
AJE23 Aug Mellon activity | | (4,899.50) | |
AJE24 Sept Mellon activity | | (7,104.31) | |
AJE25 Oct Mellon activity | I (13,888.46) | |
AJE26 Nov Mellon activity | I (11,691.47) | |
AJE27 Dec Mellon activity | | (6,568.21) | |
AJE28 2009 Mellon bond amortization | | 22,908.12 | |
AJE29 Jan B of A #4354 activity, includes
$2.4 million CD redemption | | (5,713.43) | |
AJE29 Jan B of A #4354 activity, includes
$2.4 million CD redemption | | (4,060.26) | |
AJE30 Feb B of A #4354 activity, includes
partial CD redemption | | (1,665.21) | |
AJE31 March B of A #4354 activity,
includes partial CD redemption | | (214.34) | |
AJE32 April B of A #4354 activity | | (788.90) | |
AJE33 May B of A #4354 activity | | (760.20) | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement | | (22.90) | |
AJE34 June B of A #4354 activity, CD no
longer showed up on statement (774.60) |

4305

6000

6039

6040

6041

6042

6043

6044

| | |
AJE35 July B of A #4354 activity | | (61.92) | |
| | |
| | |

AJE36 August-Dec B of A #4354 activity (7.98) |
AJE42 Zero out CD balance to int income (4,877.49) |
R Dividends - Amex (145.00) | 0.00 | | (142.00) |
AJEO1 Record 2009 activity | | (142.00) | |
E 830 Arnold Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | 905.00 | |
AJE40 Move 100& of the 830 Arnold net
cash flow to LSNNVT | | (905.00) | |
E Lindell Expenses 12,636.00 | 0.00 | | 0.00 |
E Lindell - Insurance Expense 2,416.00 | 0.00 | | 1,179.00 |
AJEO1 Record 2009 activity | | 2,359.00 | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | | (1,180.00) | |
E Lindell - Property Taxes 5,321.00 | 0.00 | | 10,325.00 |
AJEO1 Record 2009 activity | | 20,649.00 | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | I (10,324.00) | |
E Lindell - R&M Expenses 935.00 | 0.00 | | 5,247.00 |
AJEO1 Record 2009 activity | | 10,493.00 | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | | (5,246.00) | |
E Lindell - Utilities Expense 0.00 | 0.00 | | 976.00 |
AJEO1 Record 2009 activity | | 1,952.00 | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | | (976.00) | |
E Lindell - Advertising Expense 0.00 | 0.00 | | 195.00 |
AJEO1 Record 2009 activity | | 391.00 | |
AJE39 Move 50% of Lindell net cash flow
to LSNNVT | | (196.00) | |

ARRR: 0%
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Dec 31,2008 Dec 31, 2009 Dec 31, 2009
Account T Description Unadjusted  Adjustments Adjusted

6110 E Utilities Expense - Provo 543.00 | 0.00 | | 0.00 |
6130 E Personal Auto Exp 1,120.00 | 0.00 | | 0.00 |
6240 E Interest Expense - ALEDA 7,000.00 | 0.00 | | 0.00 |
6260 E Interest Expense - Mellon 5,791.23 | 0.00 | | 483.33 |
AJE22 July Mellon activity | | 483.33 | |
6280 E Interest Expense - Nelson Auction 19,250.00 | 0.00 | | 0.00 |
6300 E Accounting Expense 13,107.00 | 0.00 | | 10,768.00 |
AJEO1 Record 2009 activity | | 10,768.00 | |
6310 E Legal/Professional Fees 12,098.00 | 0.00 | | 6,407.00 |
AJEO1 Record 2009 activity | | 6,407.00 | |
6330 E Lease Expense 17,530.00 | 0.00 | | 32,000.00 |
AJEO1 Record 2009 activity | | 32,000.00 | |
6340 E Postage Expense 586.00 | 0.00 | | 374.00 |
AJEO1 Record 2009 activity | | 374.00 | |
6360 E Insurance Expense 2,707.10 | 0.00 | | 0.00 |
6370 E Phone Expense 415.00 | 0.00 | | 112.00 |
AJEO1 Record 2009 activity | | 112.00 | |
6380 E Office Supplies Expense 1,992.00 | 0.00 | | 910.00 |
AJEO1 Record 2009 activity | | 910.00 | |
6400 E Meals & Entertainment 894.00 | 0.00 | | 5,896.00 |
AJEO1 Record 2009 activity | | 5,896.00 | |
6410 E Travel Expense 11,677.00 | 0.00 | | 6,926.00 |
AJEO1 Record 2009 activity | | 6,926.00 | |
6420 E Gifts Expense 8,228.00 | 0.00 | | 5,700.00 1
AJEO1 Record 2009 activity | | 5,700.00 | |
6430 E Charitable Contributions 100.00 | 0.00 | | 2,500.00 |
AJEO1 Record 2009 activity | | 2,500.00 | |
6450 E Outside Services 9,025.00 | 0.00 | | 9,703.00 |
AJEO1 Record 2009 activity | | 9,703.00 | |
6480 E Dues & Subscriptions 2,571.00 | 0.00 | | 1,848.00 |
AJEO1 Record 2009 activity | | 1,848.00 | |
6540 E Other Taxes 1,089.00 | 0.00 | | 200.00 |
AJEO1 Record 2009 activity | | 200.00 | |
6550 E Other License Fees 326.00 | 0.00 1 | 0.00 1
6560 E Taxes and Licenses 135.00 | 0.00 | | 0.00 |
6610 E Advertising Expense 5,458.00 | 0.00 | | 0.00 |
6620 E Admin/Consulting Exp 5,025.00 | 0.00 | | 100.00 |
AJEO1 Record 2009 activity | | 100.00 | |
6630 E Bank Charges/Invest Fees 45,568.68 | 0.00 | | 32,946.95 |
AJEO1 Record 2009 activity | | 816.00 | |

AJEO3 WEF #6521 2009 activity, incl 11/3

$10k deposit from Banone, Banone

recorded as a draw to Eric | 200.00 | |

AJEO05 Feb WF #6005 activity, incl the

AR 0724
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Dec 31,2008 Dec 31, 2009 Dec 31, 2009
Account T Description Unadjusted  Adjustments Adjusted
deposit of the Jan rmd cashiers
checks & Feb cashiers check and
return in Feb | 2.00 | |
AJE09 June WF #6005 activity, including
Interlinks deposit (ENA) $410k &
Banone cashiers checks 10.00 |
AJE10 July WF #6005 activity, incl
Interlinks deposit (ENA) and
Banone emd cashiers checks | 10.00 | |
AJE12 Sept WF #6005 activity, incl
Interlinks deposit (ENA) & Banone
rmd cashiers checks | | 10.00 | |
AJE16 Jan Mellon activity | | 2,775.12 | |
AJE17 Feb Mellon activity | | 2,859.99 | |
AJE18 March Mellon activity | | (1,248.72) | |
AJE18 March Mellon activity | | 4,386.38 | |
AJE19 April Mellon activity | | 1,383.09 | |
AJE19 April Mellon activity | | 1,383.09 | |
AJE20 May Mellon activity | | 1,332.52 | |
AJE20 May Mellon activity | | 1,332.52 | |
AJE21 June Mellon activity | | 1,332.61 | |
AJE21 June Mellon activity | | 1,332.60 | |
AJE22 July Mellon activity | | 1,318.63 | |
AJE22 July Mellon activity | | 1,318.62 | |
AJE23 Aug Mellon activity | | 1,238.57 | |
AJE23 Aug Mellon activity | | 1,238.57 | |
AJE24 Sept Mellon activity | | 1,238.72 | |
AJE24 Sept Mellon activity | | 1,238.71 | |
AJE25 Oct Mellon activity | | 1,253.44 | |
AJE25 Oct Mellon activity | | 1,253.44 | |
AJE26 Nov Mellon activity | | 1,230.37 | |
AJE26 Nov Mellon activity | | 1,230.36 | |
AJE27 Dec Mellon activity | | 1,235.16 | |
AJE27 Dec Mellon activity | | 1,235.16 | |
6650 E Rent Expense 1,550.00 | 0.00 | | 0.00 |
6660 E Soris rent 195,600.00 | 0.00 | | 146,700.00 |
AJEO1 Record 2009 activity | | 146,700.00 | |
6670 E Education Expense 21,550.00 | 0.00 | | 347.00 |
AJEO1 Record 2009 activity | | 347.00 | |
6690 E Bad Debt Notes 11,000.00 | 0.00 | | 5,000.00 |
AJE438 Write off 2009 bad debts | | 5,000.00 | |
6710 E Land Proprty Taxes - LV & MS 0.00 | 0.00 | | 2,411.00 |
AJEO1 Record 2009 activity | | 2,411.00 | |
6720 E Personal Federal Tax Expense 0.00 | 0.00 | | 0.00 |
6730 E Personal State Taxes 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2009 activity | | 30,826.00 | |
AJE38 Reclass Eric's Arizona taxes paid | I (30,826.00) | |
6740 E Depreciation Expense 5,307.00 | 0.00 | | 2,144.00 |
AJEO1 Record 2009 activity | | 2,144.00 | |
Total 0.00 0.00 0.00 0.00
Profit/(Loss) (533,507.26) 0.00 (213,012.29) (213,012.29)

AR 32s
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Date
Account
Reference Type Number Description Debit Credit Workpaper
AJEO1 Adjusting 12/31/09
1003 Checking - B of A ELN #2798 3,220.00
1005 B of AMMA #4215 103,969.00
1006 B of A CD #3733, 6328 2,600,000.00
1210 N/R - Eric Nelson Auctioneering 656,702.00
1255 Due From Carlene Gutierrez 10,000.00
1260 Due From Cliff McCarlie 25.00
1290 Due To/From Dynasty Development LLt 20,000.00
1295 Due From Nelson P & S 10,000.00
1300 Due From Element Iron 3,000.00
1310 Due From Jesse Harber 25,025.00
1335 N/R - Bledsoe 2,000.00
1340 N/R - Banone LLC 1,809,282.00
1345 N/R - Banone AZ LLC 100,000.00
1360 N/R - Cal Nelson 10,000.00
1375 N/R - David Muir 12,000.00
1390 N/R - Bay Resorts LLC 5,000.00
1560 Provo Condo 180,814.00
1570 Gateway Lots (29) 25,435.00
1595 Automobiles 47,352.00
1735 Accum Dep - FF&E 2,144.00
1825 Investment - Dynasty Develop 43,000.00
1880 Investment - 50% Bay Resorts LLC (80 25,500.00
2015 Tenant Security Deposits 280.00
2105 LOC - Mellon Bank 1,450,000.00
2230 N/P - L. Martin 2,000.00
2235 N/P - Aleda Nelson 620,000.00
3005 Contributions - Eric Nelson 3,864,365.00
3010 Distributions - Eric Nelson 971,462.00
3015 Draws - Medical Expenses 495.00
1010 Ameriprise MMA 116.00
3025 Draws - Kids Expenses 68,056.00
4050 Gain/Loss on Provo Condo Sale 37,011.00
4060 R/I 830 Arnold MS 5,500.00
4100 Misc. Income 15.00
4205 Bank Interest Inc 442.00
4245 Interest Income - Soris 56,205.00
4250 Interest Income - B of A Investment 10,029.00
4260 Interest Income - Nicky 12,500.00
4285 Interest Income - Amex 4.00
4305 Dividends - Amex 142.00
4095 R/I Lindell 122,576.00
6000 830 Arnold Expenses 905.00
6040 Lindell - Insurance Expense 2,359.00
6041 Lindell - Property Taxes 20,649.00
6042 Lindell - R&M Expenses 10,493.00
6043 Lindell - Utilities Expense 1,952.00
6044 Lindell - Advertising Expense 391.00
6300 Accounting Expense 10,768.00
6310 Legal/Professional Fees 6,407.00
6330 Lease Expense 32,000.00
6340 Postage Expense 374.00
6370 Phone Expense 112.00
6380 Office Supplies Expense 910.00
6400 Meals & Entertainment 5,896.00
6410 Travel Expense 6,926.00
6420 Gifts Expense 5,700.00
6430 Charitable Contributions 2,500.00
6450 Outside Services 9,703.00
6480 Dues & Subscriptions 1,848.00
6540 Other Taxes 200.00
6620 Admin/Consulting Exp 100.00
6630 Bank Charges/Invest Fees 816.00
6660 Soris rent 146,700.00
6670 Education Expense 347.00
6710 Land Proprty Taxes - LV & MS 2,411.00
6730 Personal State Taxes 30,826.00
6740 Depreciation Expense 2,144.00
3010 Distributions - Eric Nelson 708,307.00

Record 2009 activity

AABIGY 26
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AJEO3 Adjusting 12/31/09
3010 Distributions - Eric Nelson 33,547.95
4297 Investment Income-Bank/Broker Accts 23.17
6630 Bank Charges/Invest Fees 200.00
3010 Distributions - Eric Nelson 10,000.00
1012 Cash - Wells Fargo #6521 23,724.78
WE #6521 2009 activity, incl 11/3 $10k 2009 Stmts
deposit from Banone, Banone recorded as a
draw to Eric
AJE04 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 59.73
3010 Distributions - Eric Nelson 100,000.00
1014 Cash - Wells Fargo #6005 99,940.27
January WF #6005 activity, incl rmd cashiers Jan Stmt
checks returns in Feb
AJEO0S Adjusting 12/31/09
3010 Distributions - Eric Nelson 100,000.00
3010 Distributions - Eric Nelson 100,000.00
3010 Distributions - Eric Nelson 100,000.00
4297 Investment Income-Bank/Broker Accts 39.16
6630 Bank Charges/Invest Fees 2.00
1014 Cash - Wells Fargo #6005 100,037.16
Feb WF #6005 activity, incl the deposit of the Feb Stmt
Jan rmd cashiers checks & Feb cashiers check
and return in Feb
AJE06 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 57.64
1014 Cash - Wells Fargo #6005 57.64
March WF #6005 activity March Stmt
AJEO07 Adjusting 12/31/09
3010 Distributions - Eric Nelson 50,000.00
4297 Investment Income-Bank/Broker Accts 37.14
1014 Cash - Wells Fargo #6005 49,962.86
April WF #6005 activity, includes $50k rmd April Stmt
cashiers check which was redeposited in May
AJEO8 Adjusting 12/31/09
3010 Distributions - Eric Nelson 50,000.00
3010 Distributions - Eric Nelson 75,000.00
3010 Distributions - Eric Nelson 75,000.00
4297 Investment Income-Bank/Broker Accts 24.22
1014 Cash - Wells Fargo #6005 50,024.22
May WF #6005 activity, incl the deposit of May Stmt

the April cashiers checks & new May rmd
cashiers checks and re-deposit

AARGY 27
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AJE09 Adjusting 12/31/09
1341 N/R - Banone (RMD Checks) 100,000.00
1210 N/R - Eric Nelson Auctioneering 410,000.00
4297 Investment Income-Bank/Broker Accts 45.16
6630 Bank Charges/Invest Fees 10.00
1014 Cash - Wells Fargo #6005 310,035.16
June WF #6005 activity, including Interlinks June Stmt
deposit (ENA) $410k & Banone cashiers
checks
AJEI0 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 119.06
1210 N/R - Eric Nelson Auctioneering 400,000.00
6630 Bank Charges/Invest Fees 10.00
1341 N/R - Banone (RMD Checks) 118,000.00
1341 N/R - Banone (RMD Checks) 150,000.00
1341 N/R - Banone (RMD Checks) 400,000.00
1014 Cash - Wells Fargo #6005 267,890.94
July WF #6005 activity, incl Interlinks July stmt
deposit (ENA) and Banone emd cashiers
checks
AJEI1 Adjusting 12/31/09
1346 N/R - Banone AZ LLC (RMD Checks) 55,000.00
4297 Investment Income-Bank/Broker Accts 43.54
1014 Cash - Wells Fargo #6005 54,956.46
Aug WF #6005 activity, incl Banone AZ LLC Aug Stmt
rmd cashiers checks
AJEI2 Adjusting 12/31/09
3010 Distributions - Eric Nelson 90,000.00
6630 Bank Charges/Invest Fees 10.00
4297 Investment Income-Bank/Broker Accts 35.08
1341 N/R - Banone (RMD Checks) 100,000.00
1341 N/R - Banone (RMD Checks) 100,000.00
1014 Cash - Wells Fargo #6005 109,974.92
Sept WF #6005 activity, incl Interlinks Sept Stmt
deposit (ENA) & Banone rmd cashiers checks
AJEI3 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 0.55
1014 Cash - Wells Fargo #6005 0.55
Oct WF #6005 activity Oct Stmt
AJE14 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 9.84
1346 N/R - Banone AZ LLC (RMD Checks) 24,200.00
3010 Distributions - Eric Nelson 25,000.00
3010 Distributions - Eric Nelson 7,500.00
1014 Cash - Wells Fargo #6005 41,709.84

AABGY P25
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Nov WF #6005 activity Nov Stmt
AJEIS Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 13.95
1014 Cash - Wells Fargo #6005 13.95
Dec WF #6005 activity Dec Stmt
AJEL6 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 13,701.37
6630 Bank Charges/Invest Fees 2,775.12
3010 Distributions - Eric Nelson 100,000.00
3005 Contributions - Eric Nelson 20,000.00
4297 Investment Income-Bank/Broker Accts 34,745.47
1013 Mellon Broker Accounts #1700/1780 56,180.78
Jan Mellon activity Jan Stmt
AJE17 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 10,663.09
4297 Investment Income-Bank/Broker Accts 57,046.02
6630 Bank Charges/Invest Fees 2,859.99
3005 Contributions - Eric Nelson 20,000.00
3010 Distributions - Eric Nelson 500,000.00
1013 Mellon Broker Accounts #1700/1780 430,757.08
Feb Mellon activity Feb Stmt
AJEI8 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 7,231.24
6630 Bank Charges/Invest Fees 1,248.72
6630 Bank Charges/Invest Fees 4,386.38
3005 Contributions - Eric Nelson 20,000.00
3005 Contributions - Eric Nelson 600,000.00
1013 Mellon Broker Accounts #1700/1780 615,906.42
March Mellon activity March Stmt
AJEI19 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 12,540.16
6630 Bank Charges/Invest Fees 1,383.09
6630 Bank Charges/Invest Fees 1,383.09
3005 Contributions - Eric Nelson 20,000.00
2105 LOC - Mellon Bank 200,000.00
1013 Mellon Broker Accounts #1700/1780 210,226.02
April Mellon activity April Stmt
AJE20 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 11,697.72
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,332.52
6630 Bank Charges/Invest Fees 1,332.52
1013 Mellon Broker Accounts #1700/1780 10,967.32

AABIGY 20
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May Mellon activity May Stmt
AJE21 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 6,673.22
4297 Investment Income-Bank/Broker Accts 71.40
6630 Bank Charges/Invest Fees 1,332.61
6630 Bank Charges/Invest Fees 1,332.60
3005 Contributions - Eric Nelson 20,000.00
4297 Investment Income-Bank/Broker Accts 1,968.01
1013 Mellon Broker Accounts #1700/1780 17,888.60
June Mellon activity June Stmt
AJE22 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 14,191.74
6630 Bank Charges/Invest Fees 1,318.63
6630 Bank Charges/Invest Fees 1,318.62
3005 Contributions - Eric Nelson 20,000.00
3005 Contributions - Eric Nelson 500,000.00
2105 LOC - Mellon Bank 500,000.00
2105 LOC - Mellon Bank 300,000.00
6260 Interest Expense - Mellon 483.33
4297 Investment Income-Bank/Broker Accts 49,766.00
1013 Mellon Broker Accounts #1700/1780 358,694.84
July Mellon activity July Stmt
AJE23 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 10,824.53
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,238.57
6630 Bank Charges/Invest Fees 1,238.57
4297 Investment Income-Bank/Broker Accts 4,899.50
1013 Mellon Broker Accounts #1700/1780 6,753.11
Aug Mellon activity Aug Stmt
AJE24 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 7,104.31
6630 Bank Charges/Invest Fees 1,238.72
6630 Bank Charges/Invest Fees 1,238.71
3005 Contributions - Eric Nelson 20,000.00
1013 Mellon Broker Accounts #1700/1780 15,373.12
Sept Mellon activity Sept Stmt
AJE25 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 13,888.46
6630 Bank Charges/Invest Fees 1,253.44
6630 Bank Charges/Invest Fees 1,253.44
3005 Contributions - Eric Nelson 20,000.00
1013 Mellon Broker Accounts #1700/1780 8,618.42
Oct Mellon activity Oct Stmt

ARG 230
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AJE26 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 11,691.47
3005 Contributions - Eric Nelson 20,000.00
6630 Bank Charges/Invest Fees 1,230.37
6630 Bank Charges/Invest Fees 1,230.36
1013 Mellon Broker Accounts #1700/1780 10,769.26
Nov Mellon activity Nov Stmt
AJE27 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 6,568.21
6630 Bank Charges/Invest Fees 1,235.16
6630 Bank Charges/Invest Fees 1,235.16
3005 Contributions - Eric Nelson 20,000.00
1013 Mellon Broker Accounts #1700/1780 15,902.11
Dec Mellon activity Dec Stmt
AJE28 Adjusting 12/31/09
1013 Mellon Broker Accounts #1700/1780 22,908.12
4297 Investment Income-Bank/Broker Accts 22,908.12
2009 Mellon bond amortization
AJE29 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 5,713.43
4205 Bank Interest Inc 29.36
4250 Interest Income - B of A Investment 5,675.13
3005 Contributions - Eric Nelson 1,000,000.00
3005 Contributions - Eric Nelson 1,404,060.26
4297 Investment Income-Bank/Broker Accts 4,060.26
1015 B of A #4354 2,399,991.06
Jan B of A #4354 activity, includes $2.4 Jan Stmt
million CD redemption
AJE30 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 1,665.21
1006 B of A CD #3733, 6328 1,496,210.57
4205 Bank Interest Inc 81.41
4250 Interest Income - B of A Investment 1,580.27
1015 B of A #4354 1,496,207.04
Feb B of A #4354 activity, includes partial Feb Stmt
CD redemption
AJE31 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts 214.34
4205 Bank Interest Inc 13.71
4205 Bank Interest Inc 199.90
1006 B of A CD #3733, 6328 748,911.94
1015 B of A #4354 748,911.21
March B of A #4354 activity, includes partial March Stmt

CD redemption

AABIGY 51
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AJE32 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts
4205 Bank Interest Inc 14.29
4250 Interest Income - B of A Investment 774.61
April B of A #4354 activity April Stmt
AJE33 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts
4205 Bank Interest Inc 10.58
4250 Interest Income - B of A Investment 749.62
May B of A #4354 activity May Stmt
AJE34 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts
1006 B of A CD #3733, 6328 354,877.49
4205 Bank Interest Inc 22.90
1015 B of A #4354
4297 Investment Income-Bank/Broker Accts
4250 Interest Income - B of A Investment 774.60
June B of A #4354 activity, CD no longer July Stmt
showed up on statement
AJE35 Adjusting 12/31/09
4205 Bank Interest Inc 61.92
4297 Investment Income-Bank/Broker Accts
July B of A #4354 activity July Stmt
AJE36 Adjusting 12/31/09
4297 Investment Income-Bank/Broker Accts
4205 Bank Interest Inc 7.98
August-Dec B of A #4354 activity Aug-Dec St
AJE37 Adjusting 12/31/09
3010 Distributions - Eric Nelson
1006 B of A CD #3733, 6328 350,000.00
Reverse clients 6/19/09 je which offset the GL p32
CD balance to draws
AJE38 Adjusting 12/31/09
3015 Draws - Medical Expenses
3025 Draws - Kids Expenses
3010 Distributions - Eric Nelson 68,551.00

Combine draw accounts

AABIGYHs2



Prepared by Eric L. Nelson Nevada Trust NELSONENV
Adjusting Journal Entries Page 8
Reviewed by 06/15/12 02:31 PM
Date
Account
Reference Type Number Description Debit Credit Workpaper
AJE38 Adjusting 12/31/09
6730 Personal State Taxes 30,826.00
3011 Distributions -Eric (for Income Taxes) 30,826.00
Reclass Eric's Arizona taxes paid GL pp48
AJE39 Adjusting 12/31/09
4095 R/I Lindell 61,288.00
6040 Lindell - Insurance Expense 1,180.00
6041 Lindell - Property Taxes 10,324.00
6043 Lindell - Utilities Expense 976.00
6044 Lindell - Advertising Expense 196.00
6042 Lindell - R&M Expenses 5,246.00
2210 Due (to)/from LSN NV Trust 43,366.00
Move 50% of Lindell net cash flow to Exh 4.01
LSNNVT
AJE40 Adjusting 12/31/09
4060 R/I 830 Arnold MS 5,500.00
6000 830 Arnold Expenses 905.00
2210 Due (to)/from LSN NV Trust 4,595.00
Move 100& of the 830 Arnold net cash flow Exh 4.02
to LSNNVT
AJE41 Adjusting 12/31/09
3010 Distributions - Eric Nelson 400,000.00
1210 N/R - Eric Nelson Auctioneering 400,000.00
Reverse clients erroneous entry on 6/15/09- GL p32
the funds did not go to Eric from ENA
AJE42 Adjusting 12/31/09
1006 B of A CD #3733, 6328 4,877.49
4297 Investment Income-Bank/Broker Accts 4,877.49
Zero out CD balance to int income
AJE43 Adjusting 12/31/09
1341 N/R - Banone (RMD Checks) 290,000.00
1006 B of A CD #3733, 6328 300,000.00
3010 Distributions - Eric Nelson 10,000.00
Record the 9/1/09 transfer out for Banone EMD spdsht
EMD cashiers checks per cashiers checks
spreadsheet
AJE44 Adjusting 12/31/09
3010 Distributions - Eric Nelson 100,000.00
1875 Investment - Hideaway Casino 100,000.00
Reclassify 4/7/09 payment to Steve Bieri on GL p32

AABEY 3
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behalf of Hideaway
AJE45 Adjusting 12/31/09
3005 Contributions - Eric Nelson 100,000.00
1875 Investment - Hideaway Casino 100,000.00
Reclassify 4/7/09 receipt from Hideaway GL p31
AJE46 Adjusting 12/31/09
3010 Distributions - Eric Nelson 41,000.00
1340 N/R - Banone LLC 41,000.00
Record 2009 Banone distributions to Eric D-01
paid on behalf of the trust
AJE4T Adjusting 12/31/09
3010 Distributions - Eric Nelson 5,000.00
3010 Distributions - Eric Nelson 9,738.00
1290 Due To/From Dynasty Development LLt 14,738.00
Record 2009 Dynasty Dev distributions to D-01
Eric paid on behalf of the trust
AJE48 Adjusting 12/31/09
1330 N/R - Deborde Bobby 5,000.00
6690 Bad Debt Notes 5,000.00
Write off 2009 bad debts per ELN
AJE49 Adjusting 12/31/09
1595 Automobiles 47,352.00
3010 Distributions - Eric Nelson 47,352.00
Move 2009 Cadillace purchase to GL p18
distributions - Eric
AJES0 Adjusting 12/31/09
1880 Investment - 50% Bay Resorts LLC (80 12,750.00
2210 Due (to)/from LSN NV Trust 12,750.00
Move 50% of the 2009 cap cont to Bay GL pl5
Resorts LLC to the LSNNVT loan-ELNNVT
cont 100% of the capital contrib to the LLC
TOTAL 17,937,804.98 17,937,804.98

ARG
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Dec 31,2009  Dec 31, 2010 Dec 31, 2010
Account T Description Unadjusted  Adjustments Adjusted
1003 A Checking - B of A ELN #2798 32,733.00 | 32,733.00 | | 55,028.00 |
AJEO1 Record 2010 activity | | 22,295.00 | |
1005 A B of A MMA #4215 6,458.00 | 6,458.00 | | 0.00 |
AJEO1 Record 2010 activity | | (6,458.00) | |
1006 A B of ACD #3733, 6328 54,877.49 | 54,877.49 | | 0.00 |
AJE27 Reverse CD aje to record the
remaining CD on the books | I (35,953.29) | |
AJE28 Wr/o the remaining CD balance to
draws, not sure what happened to
the funds | I (18,924.20) | |
1010 A Ameriprise MMA 8,175.00 | 8,175.00 | | 0.00 |
AJEO1 Record 2010 activity | | (8,175.00) | |
1012 A Cash - Wells Fargo #6521 3,464.11 | 3,464.11 | | 0.00 |
AJEO4 Jan-Feb WF #6521 activity -
account was closed in Feb, including
Banone deposit for a distrib to Eric
from Banone | | (3,464.11) | |
1013 A Mellon Broker Accounts #1700/1780 2,668,292.43 | 2,668,292.43 | | 2,785,519.96 |
AJEO06 Jan Mellon activity | | 241,949.09 | |
AJEO8 Feb Mellon activity | I (17,592.06) | |
AJEO9 March Mellon activity | I (17,165.30) | |
AJE10 April Mellon activity | | (4,079.23) | |
AJE11 May Mellon activity | I (12,814.57) | |
AJE12 June Mellon activity | I (13,430.15) | |
AJEI3 July Mellon activity | | (2,390.54) | |
AJE14 Aug Mellon activity | | (6,022.27) | |
AJE15 Sept Mellon activity | | (8,973.04) | |
AJE16 Oct Mellon activity | | 4,985.42 | |
AJE17 Nov Mellon activity | | (9,899.23) | |
AJE18 Dec Mellon activity | I (11,253.07) | |
AJE19 Mellon 2010 bond amortization | I (26,087.52) | |
1014 A Cash - Wells Fargo #6005 54,751.25 | 54,751.25 | | 0.00 |
AJEO3 Jan-Feb WF #6005 activity -
account closed in Feb with the
funds transferred to Banone LL.C | I (54,751.25) | |
1015 A B of A #4354 14,237.13 | 14,237.13 | | 0.00 |
AJE02 Jan-April B of A #4354 activity -
acct was closed in April | I (14,237.13) | |
1110 A Ameriprise Stocks 19,381.00 | 19,381.00 | | 0.00 |
AJEO1 Record 2010 activity | I (19,381.00) | |
1210 A N/R - Eric Nelson Auctioneering 398,639.00 |  398,639.00 | | 931,839.00 |
AJEO1 Record 2010 activity | | 933,200.00 | |
AJEO5 Reverse client's erroneous journal
entry, we recorded this ENA loan
activity as part of our 2009 ajes. | | (400,000.00) | |
1255 A Due From Carlene Gutierrez 10,000.00 | 10,000.00 | | 20,000.00 |
AJEO1 Record 2010 activity | | 10,000.00 | |
1260 A Due From Cliff McCarlie 95,431.00 | 95,431.00 | | 0.00 |
AJE29 Record the 2010 bad debts | I (95,431.00) | |
1290 A Due To/From Dynasty Development LLC (54,451.00) | (54,451.00) | | (74,451.00) |
AJE25 Record the 2010 distributions to
Eric and the kids expenses paid by
Dynasty Dev on behalf of the trust | I (20,000.00) | |
1295 A Due From Nelson P & S 10,000.00 | 10,000.00 1 | 10,000.00 1
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Dec 31,2009  Dec 31, 2010 Dec 31,2010
Account T Description Unadjusted  Adjustments Adjusted
1300 A Due From Element Iron 53,000.00 | 53,000.00 | | 0.00 |
AJE29 Record the 2010 bad debts | I (53,000.00) | |
1310 A Due From Jesse Harber 25,025.00 | 25,025.00 | | 0.00 |
AJE29 Record the 2010 bad debts | I (25,025.00) | |
1330 A N/R - Deborde Bobby 0.00 | 0.00 | | 0.00 |
1335 A N/R - Bledsoe 2,000.00 | 2,000.00 | | 2,000.00 |
1340 A N/R - Banone LLC 3,763,145.75 | 3,763,145.75 | | 3,983,884.85 |
AJEO1 Record 2010 activity | | 274,256.00 | |
AJEO3 Jan-Feb WF #6005 activity -
account closed in Feb with the
funds transferred to Banone LL.C | 54,766.10 |
AJE24 Record the 2010 distributions to
Eric and kids expenses paid by
Banone LLC on behalf of the trust | | (108,283.00) | |
1341 A N/R - Banone (RMD Checks) 1,258,000.00 | 1,258,000.00 | | 1,258,000.00 |
1345 A NJ/R - Banone AZ LLC 100,000.00 |  100,000.00 | | 412,490.00 |
AJEO1 Record 2010 activity | I 312,490.00 | |
1346 A N/R - Banone AZ LLC (RMD Checks) 30,800.00 | 30,800.00 | | 30,800.00 |
1355 A N/R - WY Lots Development 4,796.00 | 4,796.00 | | 4,796.00 |
1360 A N/R - Cal Nelson 1,129,423.00 | 1,129,423.00 | | 1,871,791.00 |
AJEO1 Record 2010 activity | | 742,368.00 | |
1375 A N/R - David Muir 22,000.00 | 22,000.00 | | 22,000.00 |
1380 A N/R - Grotta Note 80,350.00 | 80,350.00 | | 80,350.00 |
1385 A N/R - Nicky Cvitanovich 200,000.00 | 200,000.00 | | 200,000.00 |
1390 A N/R - Bay Resorts LLC 20,000.00 | 20,000.00 | | 20,000.00 |
1560 A Provo Condo 0.00 | 0.00 | | 0.00 |
1570 A Gateway Lots (29) 134,498.00 |  134,498.00 | | 133,872.00 |
AJEO1 Record 2010 activity | | (626.00) | |
1588 A Furniture Fixtures & Equipment 38,487.00 | 38,487.00 | | 38,487.00 |
1590 A Cabin Vehicles 11,722.00 | 11,722.00 | | 11,722.00 |
1591 A Lindell Office Building-50% 749,627.00 |  749,627.00 | | 749,627.00 |
1592 A Brianhead Cabin-50% 1,555,796.00 | 1,555,796.00 | | 1,555,796.00 |
1595 A Automobiles 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2010 activity | | 29,186.00 | |
AJE30 Reclassify the purchase of Garett's
auto to distributions - beneficiaries | I (29,186.00) | |
1735 A Accum Dep - FF&E (22,071.00) I (22,071.00) | I (22,071.00) |
1825 A Investment - Dynasty Develop 2,059,702.00 | 2,059,702.00 | | 2,059,702.00 |
1840 A Investment - WY Rodeo Events 131,739.00 | 131,739.00 | | 131,739.00 |
1850 A Investment - Dimick Book 10,000.00 | 10,000.00 | | 10,000.00 |
1855 A Investment - Banone LLC 110,000.00 |  110,000.00 | | 130,700.00 |

AJE22 Reclassify 50% of the Lindell net
cash flow, generated from Banone
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Dec 31,2009  Dec 31, 2010 Dec 31,2010
Account T Description Unadjusted  Adjustments Adjusted
LLC, to the LSNNVT loan | | 20,700.00 | |
1860 A Investment - Wild Grizzly Casino 1,052,226.00 | 1,052,226.00 | | 1,052,226.00 |
1865 A Investment - Paradise Bay MS 26,000.00 | 26,000.00 | | 26,000.00 |
1870 A Investment - Riverwalk Ent 35,000.00 | 35,000.00 | | 35,000.00 |
1875 A Investment - Hideaway Casino 29,355.00 | 29,355.00 | | 29,355.00 |
1880 A Investment - 50% Bay Resorts LLC (80 Acre  217,312.00 | 217,312.00 | | 217,312.00 |
1895 A Investment - 50% Emerald Bay 25,523.00 | 25,523.00 | | 25,523.00 |
1900 A Investment - Eric Nelson Auctioneering 59,100.00 | 59,100.00 | | 59,100.00 |
2015 L Tenant Security Deposits (5,844.00) | (5,844.00) | | (8,344.00) |
AJEO1 Record 2010 activity | | (2,500.00) | |
2105 L LOC - Mellon Bank 0.00 | 0.00 | 1(1,957,368.00) |
AJEO1 Record 2010 activity | 1(1,957,368.00) | |
2210 L Due (to)/from LSN NV Trust 96,869.61 | 96,869.61 | | 63,403.61 |
AJE21 Reclassify 50% of the Lindell net
cash flow, generated from the
ELNNVT to the LSNNVT loan I (10,103.00) |
AJE22 Reclassify 50% of the Lindell net
cash flow, generated from Banone
LLC, to the LSNNVT loan | I (20,700.00) | |
AJE23 Reclassify 100% of the Arnold
home net cash flow to the LSNNVT | | (2,663.00) | |
2230 L N/P-L. Martin (372,996.00) 1 (372,996.00) | I (363,996.00) |
AJEO1 Record 2010 activity | | 9,000.00 | |
2235 L N/P - Aleda Nelson 0.00 | 0.00 | | 0.00 |
2240 L N/P-P. Nelson (81,749.00) | (81,749.00) | I (81,749.00) |
2241 L N/P - Soris (1,580,000.00) 1(1,580,000.00) I 1(1,580,000.00) 1
3000 L Capital/Trust Equity (2,738,018.21) 1(2,738,018.21) | 1(2,738,018.21) |
3005 L Contributions - Eric Nelson (20,304.74) | 0.00 | I (76,023.25) |
AJEO1 Record 2010 activity | | (378,426.00) | |
AJEO02 Jan-April B of A #4354 activity -
acct was closed in April | | 14,237.99 | |
AJE06 Jan Mellon activity | | 20,000.00 | |
AJEO08 Feb Mellon activity | | 20,000.00 | |
AJEO09 March Mellon activity | | 20,000.00 | |
AJE10 April Mellon activity | | 20,000.00 | |
AJE11 May Mellon activity | | 20,000.00 | |
AJE12 June Mellon activity | | 20,000.00 | |
AJEI13 July Mellon activity | | 20,000.00 | |
AJE14 Aug Mellon activity | | 20,000.00 | |
AJE15 Sept Mellon activity | | 20,000.00 | |
AJE16 Oct Mellon activity | | 20,000.00 | |
AJE17 Nov Mellon activity | | 20,000.00 | |
AJE18 Dec Mellon activity | | 20,000.00 | |
AJE20 Move Eric's 2007 federal tax refund
which was posted against federal
income tax expense | (17,887.00) | |
AJE26 Move the Ameriprise funds received
against the amount coded to
distributions in error | | 30,098.47 | |
AJE27 Reverse CD aje to record the
remaining CD on the books | | 35,953.29 | |
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Dec 31,2009  Dec 31, 2010 Dec 31, 2010
Account T Description Unadjusted  Adjustments Adjusted
3010 L Distributions - Eric Nelson 327,457.95 | 0.00 | | 347,467.26 |
AJEO1 Record 2010 activity | | (5,371.00) | |
AJEO4 Jan-Feb WF #6521 activity -
account was closed in Feb, including
Banone deposit for a distrib to Eric
from Banone | (8,000.00) |
AJE04 Jan-Feb WF #6521 activity -
account was closed in Feb, including
Banone deposit for a distrib to Eric
from Banone 9,440.65 |
AJEO4 Jan-Feb WF #6521 activity -
account was closed in Feb, including
Banone deposit for a distrib to Eric
from Banone | 1,998.88 | |
AJEO5 Reverse client's erroneous journal
entry, we recorded this ENA loan
activity as part of our 2009 ajes. | I 400,000.00 | |
AJE06 Jan Mellon activity | | (250,000.00) | |
AJEO7 Combine the draws accounts | | 82,290.00 | |
AJE24 Record the 2010 distributions to
Eric and kids expenses paid by
Banone LLC on behalf of the trust | 70,330.00 | |
AJE24 Record the 2010 distributions to
Eric and kids expenses paid by
Banone LLC on behalf of the trust | 37,953.00 |
AJE25 Record the 2010 distributions to
Eric and the kids expenses paid by
Dynasty Dev on behalf of the trust | 11,287.00 | |
AJE25 Record the 2010 distributions to
Eric and the kids expenses paid by
Dynasty Dev on behalf of the trust 1,589.00 |
AJE25 Record the 2010 distributions to
Eric and the kids expenses paid by
Dynasty Dev on behalf of the trust | 7,124.00 | |
AJE26 Move the Ameriprise funds received
against the amount coded to
distributions in error I (30,098.47) | |
AJE28 W/o the remaining CD balance to
draws, not sure what happened to
the funds | | 18,924.20 | |
3011 L Distributions -Eric (for Income Taxes) 30,826.00 | 0.00 | | 0.00 |
3012 L Distributions - Erica 28,581.00 | 28,581.00 | | 28,581.00 |
3013 L Distributions - Aubrey 25,490.00 | 25,490.00 | | 25,490.00 |
3014 L Distributions - Garrett 0.00 | 0.00 | | 29,186.00 |
AJE30 Reclassify the purchase of Garett's
auto to distributions - beneficiaries | | 29,186.00 | |
3015 L Draws - Medical Expenses 0.00 | 0.00 | | 0.00 |
3025 L Draws - Kids Expenses 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2010 activity | | 82,290.00 | |
AJEO7 Combine the draws accounts | I (82,290.00) | |
3050 L Retained Earnings (12,157,869.06) (11,606,877.56) | (11,606,877.56) |
4020 R Gain/Loss on Stock sales 0.00 | 0.00 | | (2,650.00) 1
AJEO1 Record 2010 activity | | (2,650.00) | |
4050 R Gain/Loss on Provo Condo Sale 37,011.00 | 0.00 | | 0.00 |
4060 R R/830 Arnold MS 0.00 | 0.00 | | 0.00 |
AJEO1 Record 2010 activity | | (6,000.00) | |
AJE23 Reclassify 100% of the Arnold
home net cash flow to the LSNNVT | | 6,000.00 | |
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Dec 31, 2010
Unadjusted  Adjustments Adjusted

4095 R R/ Lindell
AJEO1 Record 2010 activity
AJE21 Reclassify 50% of the Lindell net
cash flow, generated from the
ELNNVT to the LSNNVT loan

4100 R Misc. Income
AJEO1 Record 2010 activity

4205 R Bank Interest Inc
AJEO1 Record 2010 activity

4245 R Interest Income - Soris
AJEO1 Record 2010 activity

4250 R Interest Income - B of A Investment
AJEO1 Record 2010 activity

4260 R Interest Income - Nicky
AJEO1 Record 2010 activity

4285 R Interest Income - Amex

4297 R Investment Income-Bank/Broker Accts
AJEO02 Jan-April B of A #4354 activity -
acct was closed in April
AJEO3 Jan-Feb WF #6005 activity -
account closed in Feb with the
funds transferred to Banone LLC
AJE04 Jan-Feb WF #6521 activity -

(61,288.00) | 0.00 | I (17,460.00) |
| I (34,920.00) | |

17,460.00 | |

15,231.73 | 0.00 | I (138,029.75) |

| | (0.86) | |

(14.85) |

account was closed in Feb, including

Banone deposit for a distrib to Eric

from Banone
AJEO06 Jan Mellon activity
AJEO06 Jan Mellon activity
AJEO8 Feb Mellon activity
AJE09 March Mellon activity
AJE09 March Mellon activity
AJE10 April Mellon activity
AJE10 April Mellon activity
AJE11 May Mellon activity
AJE12 June Mellon activity
AJE12 June Mellon activity
AJE13 July Mellon activity
AJE14 Aug Mellon activity
AJE14 Aug Mellon activity
AJE1S5 Sept Mellon activity
AJE15 Sept Mellon activity
AJE15 Sept Mellon activity
AJE16 Oct Mellon activity
AJE16 Oct Mellon activity
AJE17 Nov Mellon activity
AJE17 Nov Mellon activity
AJE18 Dec Mellon activity
AJE18 Dec Mellon activity
AJE19 Mellon 2010 bond amortization

4305 R Dividends - Amex
AJEO1 Record 2010 activity

6000 E 830 Arnold Expenses
AJEO1 Record 2010 activity
AJE23 Reclassify 100% of the Arnold
home net cash flow to the LSNNVT

6040 E Lindell - Insurance Expense
AJEO1 Record 2010 activity

0.42) |
(14,392.30) |
(253) |
(5,009.32) |
500.49 |
(5,941.80) |
(14,968.19) |
(3,529.77) |
(9,767.55) |
(10,395.95) |
1,245.74 |
(20,177.45) |
(4,687.89) |
(11,868.51) |
(3,363.30) |
(4,338.74) |
(5,921.03) |
(15,114.22) |
(12,444.82) |
(9,654.42) |
(3,001.92) |
(11,226.04) |
(41.62) |
26,087.52 |

| | 3,337.00 | |

(3,337.00) | |
1,179.00 | 0.00 | | 1,145.00 |
| [ 2,290.00 | [
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