Carson City
Agenda Report

Date Submitted: June 22, 2012 Agenda Date Requested: July 5, 2012
Time Requested: 5 minutes

Te:  Mayor and Board of Supervisors
From: City Manager

Subject Title: For Possible Action: Discussion and possible action to adopt a Resolution to
approve and authorize the Mayor to execute Amendment #1 to the December 22, 2008
Commitment Agreement For Continuing Business Operations with Michael Hohl Motor
Company and various Michael Hohl corporate entities and to authorize the payment of a $2.4
million Redevelopment Loan from the Redevelopment Revolving Fund pursuant to 2005-RAR-
2. In exchange for a reduced interest rate, the Michael Hohl Honda, Michael Hoh! Subaru and
Michael Hohl Chevrolet dealership businesses agree to extend their commitment to do business
in Carson City to 30 years pursuant to a duly executed Consolidated Promissory Note secured by
the recording of a Deed of Trust on the Chevrolet property and recording of Amendment#1 as
Notice of Additional Security on the Honda and Subaru properties.

Staff Summary: Two of the three anticipated secured loans under the original Agreement dated
December 22, 2008 have been previously made ($1.2 million - Honda; and $1.2 million -
Subaru), and Michael Hohl Motor Company has qualified for the third $2.4 million incentive
loan as a remode! of his current General Motors facility (Chevrolet) pursuant to paragraph 1.B.3.
{page 3) of the Agreement. The parties desire to consolidate the prior loans into one
consolidated promissory note adding the additional $2.4 million referenced above to the total
principal amount owed and expand the current continuing business operations covenant out 30
years (to December 31, 2042), all of which is to be secured by deeds of trust on various
properties, at a reduced interest rate (from 5% to 3%), for an increased period of amortization in
exchange for a corresponding increased time commitment for continuing to maintain auto sales
operations in Carson City. A Michael Hohl corporate entity intends to pledge new security for
the new loan by providing a $2.4 million deed of trust on his General Motors facility (Chevrolet)
— APN 009-153-19.

Type of Action Requested: (check one)

{ X ) Resolution { ) Ordinance
{ ) Formal Action/Motion ( ) Other (Specity)

Does This Action Require A Business Impact Statement: ( ) Yes (X) No

Recommended Beoard Action: I move to adopt Resolution No. to approve and authorize
the Mayor to execute Amendment #1 to the December 22, 2008 Commitment Agreement For
Continuing Business Operations with Michael Hohl Motor Company and various Michael Hohl
corporate entities and to authorize the payment of a $2.4 million Redevelopment Loan from the
Redevelopment Revolving Fund pursuant to 2005-RAR-2. In exchange for a reduced interest



rate, the Michael Hohl Honda, Michael Hohl Subaru and Michael Hohl Chevrolet dealership
businesses have agreed fo extend their commitment to do business in Carson City to 30 years
pursuant to a duly executed Consolidated Promissory Note secured by the recording of a Deed of
Trust on the Chevrolet property and recording of Amendment#1 as Notice of Additional
Security on the Honda and Subaru properties.

Explanation for Recommended Board Action: The Redevelopment Authority’s Incentive
Program for Redevelopment Project Area No. 2, South Carson Street-Carson Auto Row-
provides for the use of redevelopment incentives to retain and expand Carson City’s auto sales
sector. On March 17, 2005, the Board of Supervisors adopted Resolution No. RAR-2, a
resolution to allow the Redevelopment Authority/Board of Supervisors to consider, on an
individual basis, projects/incentive packages that are clearly designed to secure and stimulate
auto sales investment along South Carson Street. Consistent with the goals of Project Area No,
2’s Redevelopment Plan, a 2-tier incentive package for Michael Hohl Motor Company was
previously approved and this $2.4 million loan is consistent with that package, while expanding
the length of his continuing business commitment from 20 years to 30 years.

The Promissory Note for a consolidated amount consists of the 2011 year-ending balance of the
two existing loans totaling $2,162,280.00, plus $2,400,000.00 in new principal, for a total
consolidated note in the amount of FOUR MILLION FIVE HUNDRED AND SIXTY-TWO
THOUSAND TWO HUNDRED AND EIGHTY DOLLARS AND NO/100 ($4,562,280.00).

The original Commitment Agreement was negotiated and entered into under market assumptions
anticipated by both parties which have not fully materialized and may have a future adverse
impact upon the Agreement’s anticipated mutual benefits. It is in the best interest of both parties
that this Amendment #1 be made to the Agreement to ensure each party fully realizes the
benefits of their bargain through a consolidation of obligations and the expansion of the life of
the Agreement.

In the first year (2012) of the Consolidated Promissory Note there will be a three percent (3%)
interest only annual payment due only on the previously funded remaining principal amount of
$2,162,280.00 until the funding date of the new loan in the original principal amount of
$2,400,000.00, and thereafter interest only annual payments of three percent (3%) on the
consolidated total funded principal amount of $4,562,280.00 shall be due.

No later than thirty (30) days after the end of each calendar year, a determination will be made
by the City and Authority of the actual amount of incentive available in that year. Such
determination will be made based on the Basic City-County Relief Tax and the Supplemental
City-County Relief Tax that is paid by the Business in that calendar year. The first such
determination on the Consolidated Promissory Note will be made no later than thirty (30) days
after December 31, 2012.

The obligation under the Consolidated Promissory Note will be reduced each year by the amount
that the City and Authority have determined is the amount of incentive that was available in that
calendar year. The City’s Finance Department will provide documentation of such annual
calculation and the Business shall acknowledge in writing its concurrence with the calculation,
unless Business disagrees with or disputes such annual calculation by providing written notice to
City’s Finance Department specifying, in reasonable detail, the nature of such disagreement or



dispute, within twenty (20) days of receipt of such annual calculation from City’s Finance
Department.

If the Basic City-County Relief Tax and the Supplemental City-County Relief Tax revenue paid
by the Business in a calendar year falls below the annual obligation of the Business to satisfy the
Consolidated Promissory Note including accrued interest, as that annual obligation is determined
in Section D the Business must, within thirty (30) days of such a determination, pay the
difference in cash, or City and Authority may foreclose on the Deeds of Trust to enforce the
Consolidated Promissory Note.

Applicable Statute, Code, Policy, Rule or Regulation: NRS Chapter 279

NRS 279.628(2): “By resolution of the legislative body adopted by a two-thirds vote, any
money in the redevelopment revolving fund may be paid to the agency, upon such terms and
conditions as the legislative body may prescribe for any of the following purposes — Any
expenses necessary or incidental to the carrying out of a redevelopment plan which has been
adopted by the legislative body.”

Fiscal Impact: $2.4 million in Redevelopment Revolving Fund.

Explanation of Impact: Pursuant to NRS 279, local governments are permitted to expend
Redevelopment Authority funding specific for redevelopment purposes. This financial incentive
will be offset by anticipated long-term sales tax revenue over the 30-year covenant of continuing
auto dealership business in Carson City.

Funding Source: Redevelopment Project Area No. 2 (funds previously reserved in
Redevelopment Revolving Fund).

Alternatives: The Board may make material modifications to the Amendment #1 agreement, the
note, or deed of trust which may be referred back to staff for additional negotiations.

Supporting Material:
¢ Resolution
e Copy of new Amendment #1
¢ Copy of the new Consolidated Promissory Note
¢ Copy of the new Deed of Trust — Chevrolet property
e Original Agreement (Exhibit A to Amendment #1)
e Original Notes and Deeds of Trust



Prepared By: Randal R. Munn, Chief Deputy District Attorney
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(Finance Director)

Board Action Taken:

Motion: 1) Aye/Nay
2)

(Vote Recorded By)



RESOLUTION NO.

A RESOLUTION TO APPROVE AND AUTHORIZE THE
MAYOR TO EXECUTE AMENDMENT #1 TO THE
DECEMBER 22, 2008 COMMITMENT AGREEMENT FOR
CONTINUING BUSINESS OPERATIONS WITH MICHAEL
HOHL MOTOR COMPANY AND VARIOUS MICHAEL
HOHL CORPORATE ENTITIES AND TO AUTHORIZE
THE PAYMENT OF A $2.4 MILLION REDEVELOPMENT
LOAN FROM THE REDEVELOPMENT REVOLVING
FUND PURSUANT TO 2005-RAR-2, IN EXCHANGE FOR A
REDUCED INTEREST RATE, THE MICHAEL HOHL
HONDA, MICHAEL HOHL SUBARU AND MICHAEL
HOHL CHEVROLET DEALERSHIP BUSINESSES AGREE
TO EXTEND THEIR COMMITMENT TO DO BUSINESS IN
CARSON CITY TO 30 YEARS PURSUANT TO A DULY
EXECUTED CONSOLIDATED PROMISSORY NOTE
SECURED BY THE RECORDING OF A DEED OF TRUST
ON THE CHEVROLET PROPERTY AND RECORDING OF
AMENDMENT #1 AS NOTICE OF ADDITIONAL
SECURITY ON THE HONDA AND SUBARU PROPERTIES

WHEREAS, two of the three anticipated secured loans under the original Agreement
dated December 22, 2008 have been previously made ($1.2 million - Honda; and $1.2 million -
Subaru), and Michael Hohl Motor Company has qualified for the remaining $2.4 million
incentive loan due to the remodeling of his current General Motors facility (Chevrolet) pursuant
to paragraph 1.B.3. (page 3) of the Agreement. The parties desire to consolidate the prior loans
into one consolidated promissory note adding the additional $2.4 million referenced above to the
total principal amount owed and expand the current continuing business operations covenant out
30 years (to December 31, 2042), all of which is to be secured by deeds of trust on various
properties, at a reduced interest rate (from 5% to 3%), for an increased period of amortization in
exchange for a corresponding increased time commitment for continuing to maintain auto sales
operations in Carson City. A Michael Hohl corporate entity intends to pledge new security for
the new loan by providing a $2.4 million deed of trust on his General Motors facility (Chevrolet)
— APN 009-153-19;

WHEREAS, the Redevelopment Authority’s Incentive Program for Redevelopment
Project Area No. 2, South Carson Street-Carson Auto Row- provides for the use of
redevelopment incentives to retain and expand Carson City’s auto sales sector. On March 17,
2005, the Board of Supervisors adopted Resolution No. RAR-2, a resolution to allow the
Redevelopment Authority/Board of Supervisors to consider, on an individual basis,
projects/incentive packages that are clearly designed to secure and stimulate auto sales
investment along South Carson Street. Consistent with the goals of Project Area No. 2’s
Redevelopment Plan, a 2-tier incentive package for Michael Hohl Motor Company was
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previously approved and this $2.4 million loan is consistent with that package, while expanding
the length of his continuing business commitment from 20 years to 30 years;

WHEREAS, the Promissory Note for a consolidated amount consists of the 2011 year-
ending balance of the two existing loans totaling $2,162,280.00, plus $2,400,000.00 in new
principal, for a total consolidated note in the amount of FOUR MILLION FIVE HUNDRED
AND SIXTY-TWO THOUSAND TWO HUNDRED AND EIGHTY DOLLARS AND NO/100
($4,562,280.00);

WHEREAS, the original Commitment Agreement was negotiated and entered into under
market assumptions anticipated by both parties which have not fully materialized and may have a
future adverse impact upon the Agreement’s anticipated mutual benefits. It is in the best interest
of both parties that this Amendment #1 be made to the Agreement to ensure each party fully
realizes the benefits of their bargain through a consolidation of obligations and the expansion of
the life of the Agreement; and

NOW, THEREFORE, BE IT RESOLVED, that the Mayor is authorized to execute
Amendment #1 to the December 22, 2008 Commitment Agreement For Continuing Business
Operations with Michael Hohl Motor Company and various Michael Hohl corporate entities and
to authorize the payment of a $2.4 million Redevelopment Loan from the Redevelopment
Revolving Fund pursuant to 2005-RAR-2, in exchange for a reduced interest rate, the Michael
Hohl Honda, Michael Hohl Subaru and Michael Hohl Chevrolet dealership businesses agree to
extend their commitment to do business in Carson City to 30 years pursuant to a duly executed
Consolidated Promissory Note secured by the recording of a Deed of Trust on the Chevrolet
property and the recording of Amendment#1 as Notice of Additional Security on the Honda and
Subaru properties; and

BE IT FURTHER RESOLVED, that the Board finds this loan expense from the
Redevelopment Revolving Fund is necessary or incidental to carrying out the Project Area No. 2
Redevelopment Plan previously adopted by the Board.

Upon motion by Supervisor , seconded by
Supervisor , the foregoing Resolution was passed and adopted
this day of , 2012 by the following vote:

AYES:
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NAYS:

ABSENT:

ABSTAIN:

Robert L. Crowell, Mayor
Carson City, Nevada
ATTEST:

Alan Glover, Clerk
Carson City, Nevada
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NOTICE OF ADDITIONAL SECURITY
APN: 009-111-35 (formerly 009-111-32)
APN: 009-111-36 (formerly 009-111-33)
When Recorded Mail To:

CARSON CITY

201 N. Carson Street, Suite #200
Carson City, NV 89701

The parties executing this document hereby affirm that this document submitted for recording
does not contain the social security number of any person or persons pursuant to NRS 239.230

AMENDMENT #1
COMMITMENT AGREEMENT FOR
CONTINUING BUSINESS OPERATIONS

Between
CARSON CITY, a consolidated municipality
and
CARSON CITY REDEVELOPMENT AUTHORITY
and
PCHAEL HOHL- AUTOMOTVE-GROUP
I acting in his individual .

and-as-Presidentof said GROUP]
MICHAEL HOHL MOTOR COMPANY,
TM&KKH, INC. (dba Michael Hohl Subaru and Michael Hohl Honda),
VAL-U-CAR, INC., and
MICHAEL HOHL CHEVROLET (collectively, “Business”)

RECITALS

WHEREAS, the original Commitment Agreement was negotiated and entered into under market
assumptions anticipated by both parties which have not fully materialized and may have a future
adverse impact upon the Agreement’s anticipated mutual benefits;

WHEREAS, it is in the best interest of both parties that this Amendment #1 be made to the
Agreement to ensure each party fully realizes the benefits of their bargain through a consolidation
of obligations and the expansion of the life of the Agreement;

WHEREAS, two of the three anticipated loans under the Agreement have been previously made
($1.2 million - Honda; and $1.2 million - Subaru), and MICHAEL HOHL CHEVROLET has
qualified for the third $2.4 million incentive loan as a remodel of its current General Motors facility
(Chevrolet) pursuant to paragraph 1.B.3. (page 3) of the Agreement;

WHEREAS, the parties desire to consolidate the two prior loans into one consolidated promissory
note adding the additional $2.4 million referenced above to the total principal amount owed, all of
which is secured by deeds of trust on various properties (“Properties”) at a reduced interest rate
of three percent (3%) per annum, for an increased period of amortization in exchange for a
corresponding increased time commitment for continuing to maintain auto sales operations in
Carson City;

Page 1 of 12



WHEREAS, the previous $1.2 million — Honda loan was secured by a deed of trust dated
9/14/2009 (Recorder’s File No. 393651) on APN 009-111-33 (which now has a new number: APN
009-111-36) (owned by Theo Properties LLC, a Nevada limited liability company); the previous
$1.2 million — Subaru loan was secured by a deed of trust dated 9/14/2009 (Recorder’s File No.
393652) on APN 009-111-32 (which now has a new number: APN 009-111-35) (owned by Theo
Properties LLC, a Nevada limited liability company); and both existing recorded Deeds of Trust
provide “Trustor grants Beneficiary the right to record notice that this deed of trust is security for
additional amounts and obligations not specifically mentioned herein but which constitute
indebtedness or obligations of the Trustor for which Beneficiary may claim this deed of trust as
security”; and the parties desire to add the new $2.4 million loan as such additional secured
indebtedness, and NOTICE OF ADDITIONAL SECURITY is hereby provided upon recordation of
this Amendment #1;

WHEREAS, MICHAEL HOHL CHEVROLET also intends to pledge new security for the new loan
by providing a $2.4 million deed of trust on its General Motors facility (Chevrolet) — APN 009-153-
19 (owned by Joda Limited Partnership, a Nevada limited partnership);

WHEREAS, for purposes of clarification, the parties wish to acknowledge and agree that (i) the
“Business” refers collectively to the automotive related businesses identified above, (ii) Michael
Hohl Automotive Group is not an entity, and (iii) it was never intended that Michael Hohl,
individually, would be an obligor under the Commitment Agreement, as amended, or any
promissory note or other document, instrument or agreement related thereto;

WHEREAS, for purposes of clarification, the parties wish to further acknowledge and agree that
the entities that comprise the “Business” do not own the real property upon which such
automotive businesses are operated, and that the entities that own such real property are (i) Theo
Properties LLC, a Nevada limited liability company [as to Michael Hohl Subaru, located at 2910 S.
Carson Street, and Michael Hohl Honda, located at 2800 S. Carson Street], and (ii) Joda Limited
Partnership, a Nevada limited partnership [as to Michael Hohl Chevrolet, located at 3700 S.
Carson Street];

NOW THEREFORE, the undersigned parties enter into the following Amendment #1 to the
Agreement, which shall be retroactive to January 1, 2012:

1. AMENDMENTS. All provisions of the original contract “COMMITMENT AGREEMENT FOR
CONTINUING BUSINESS OPERATIONS” dated December 22, 2008, approved by the Carson
City Board of Supervisors on December 18, 2008, and recorded with the Carson City Clerk-
Recorder on January 15, 2009 as document No. 385752, attached hereto as Exhibit A, remain in
full force and effect with the exception of the following (bold italics=new language; [strike-
out]=deleted language):

A. Preamble of the Agreement is hereby amended to include the following definition of
“Business”:

“Business” means Michael Hohl Motor Company, TM&KKH, Inc. (dba Michael Hohl Subaru and
Michael Hohl Honda), Val-U-Car, Inc., and Michael Hohl Chevrolet. “Business” does not include
Michael Hohl in his individual capacity.

B. Section I.D. (beginning at page 4 of the Agreement) is hereby amended as follows:

D. Consolidated Promissory Note & Notice of Additional Security. The City and

Authority will provide total financial assistance in the amount of FOUR MILLION
EIGHT HUNDRED THOUSAND DOLLARS ($4,800,000.00). The City and
Authority previously made a $1.2 million loan secured by a deed of trust to
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Michael Hohl Honda (formerly APN 009-111-33, which is now APN 009-111-36)
as required under paragraph 1.B.1. (page 2) of this Agreement, and previously
made a $1.2 million loan secured by a deed of trust to Michael Hohl Subaru

(formerly APN 009-111-32, which is now APN 009-111-35) as required under

paragraph 1.B.2 (page 3) of this Agreement. n exchange for:

e the consolidation of the outstanding principal balances of the two prior
promissory notes and any unpaid interest thereon, and future funding of a
loan of additional new principal of $2.4 million for remodeling upgrades to
APN 009-153-19 (Michael Hohl Chevrolet) into a single consolidated note,
which shall constitute an amended and restated note for the two prior $1.2
million loans;

e the increase by $1.2 million each of the amount of the existing security
provided by the prior recorded deeds of trust on Michael Hohl Honda and
Michael Hohl Subaru (fo a new ftotal security amount of $2,400,000.00
against each property separately) corresponding with the consolidated note;
and

o the pledge of new security to the City and Authority in the form of a
$2,400,000.00 deed of trust on APN 009-153-19 (Michael Hohl Chevrolet)

the Business will execute [two—Promissory—Notes—each—forTWO-MILLION-FOUR

HUNDRED—THOUSAND—DOLLARS—{$2,400,000.00)] a single Consolidated

Promissory Note for a consolidated amount consisting of the 2011 year-ending

balance of the two existing loans totaling $2,162,280.00, plus $2,400,000.00 in

new principal, for a total consolidated note in the amount of FOUR MILLION

FIVE HUNDRED AND SIXTY-TWO THOUSAND TWO HUNDRED AND EIGHTY

DOLLARS AND NOAOO ($4,562,280.00) when the new funds are granted to the

Business as provided herein, in favor of the City and Authority[ —ard—secure—each

Consolidated Promissory Note will be repaid as follows:

1. [Each] The consolidated Promissory Note will include a [five—percent
{531 three percent (3% ) per annum interest charge and will be paid in
full no later than [December—3+—2028] December 31, 2042. The annual
obligation of the Business to satisfy [eaeh] the Consolidated Promissory
Note will be calculated based on [a—TFWO MILLION FOUR HUNDRED
FHOUSAND—BDOLLARS—($2,400,000-00)—ean] the total consolidated
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amount that is amortized over [twenty—(20}] thirty (30) years from
January 1, 2012, with any unpaid principal and interest owed on the
Note’s due date to be included in a final balloon payment.

However, in the first year (2012) of the Consolidated Promissory Note
there will be a three percent (3% ) interest only annual payment due only
on the previously funded remaining principal amount of $2,162,280.00
until the funding date of the new loan in the original principal amount of
$2,400,000.00, and thereafter interest only annual payments of three
percent (3%) on the consolidated total funded principal amount of

$4,562,280.00 shall be due.

No later than thirty (30) days after the end of each calendar year, a
determination will be made by the City and Authority of the actual amount
of incentive available in that year. Such determination will be made based
on the Basic City-County Relief Tax and the Supplemental City-County
Relief Tax that is paid by the Business in that calendar year. The first
such determination on the Consolidated Promissory Note will be made no
later than thirty (30) days after [December—31,—2009] December 31,
2012.

The obligation under [each] the Consolidated Promissory Note will be
reduced each year by the amount that the City and Authority has
determined is the amount of incentive that was available in that calendar
year. The City's Finance Department will provide documentation of such
annual calculation and the Business shall acknowledge in writing its
concurrence in the calculation, unless Business disagrees with or
disputes such annual calculation by providing written notice to City's
Finance Department specifying, in reasonable detail, the nature of such
disagreement or dispute, within twenty (20) days of receipt of such

annual calculation from City’s Finance Department.

If the Basic City-County Relief Tax and the Supplemental City-County
Relief Tax revenue paid by the Business in a calendar year falls below the
annual obligation of the Business to satisfy [each] the Consolidated
Promissory Note including accrued interest, as that annual obligation is

determined in Section D [-}], the Business must, within thirty (30) days of
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such a determination, pay the difference in cash, or City and Authority may
foreclose on [the—Deed] the Deeds of Trust to enforce [each] the

Consolidated Promissory Note.

5. When the obligation under [each] the Consolidated Promissory Note is
satisfied by the Business, the City and Authority will execute an
Acknowledgment that [each] the Consolidated Promissory Note [have]
has been satisfied, and will release the [Peed] Deeds of Trust that have
been recorded against the Business [Property] Properties. However, such
action by the City and Authority will not relieve Business of its Commitment
in this Agreement to Continue Business Operations in Carson City for at
least [twenty—(20)] thirty (30) years from [the] January 1, 2012
[Agreement]. If [each] the Consolidated Promissory Note is satisfied
before the end of the [twenty{(20)] thirty (30) year period, the Business
will receive an incentive of 10 (ten) percent of the City”’s portion of the
Basic City-County Relief Tax and the Supplemental City-County Relief Tax
revenue paid by the Business for the remaining years of the [twenty{(20}]
thirty (30) year period.

6. After [twenty20)] thirty (30)years, the City and Authority shall determine
whether Business has satisfied the obligations under [each] the
Consolidated Promissory Note. |If [each] the Consolidated Promissory
Note [have] has not been satisfied, the Business shall pay the full amount
of the outstanding obligation under [eaeh] the Consolidated Promissory
Note, or the City and Authority can foreclose on the Business [Preperiy]

Properties as authorized by the [Deed] Deeds of Trust.

C. Section I.E. (beginning at page 5 of the Agreement) is hereby amended as follows:

E. Deeds of Trust. The City and Authority shall provide financial assistance as
provided herein, and Business shall agree to execute Deeds of Trust and increase

the security in favor of the City and Authority as set forth in Section 1.D. of the
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Agreement as amended hereby in order to secure the obligations under this

Agreement.

1. The City and Authority agree that the Deeds of Trust executed pursuant to
this Agreement [will-be-suberdinate—te-anether-deed-of-trust{s)-executed—to

finaneing] shall be subordinated by the City and Authority to any deed of
trust procured by a trustor to repair, create or expand improvements on
the Properties or benefit operations of an automotive business on such

Properties.

2. Business agrees that the obligations and burdens stated in the Deed of
Trusts shall include the covenants made in this Agreement, and that those
covenants run with the subject land binding future owners of the land to the
fullest extent permitted by law and equity for the benefit and favor of, and
enforceable by, the City and Authority and their successors and assigns for

the term of this Agreement.

3. Reasons for the foreclosure by the City and Authority on the Deeds of
Trust shall include but not limited to failure of Business to operate its auto
dealership businesses in Carson City for [twenty—+20)] thirty (30) years
from the date of [this-Agreement] January 1, 2012.

D. Section I.F. (beginning at page 6 of the Agreement) is hereby amended as follows:

F. Public Improvements. The City and Authority agree to pursue the following public

infrastructure improvements near [the—Properties] certain properties as described
in this section, subject to the approval of the Authority, the Carson City Regional
Transportation Commission and the Carson City Board of Supervisors when

appropriate and [based] contingent upon the availability of appropriated funds[-]:

1. [Upen-the—commencement-of] Having now completed the construction [ferthe
development] of Property #1 (HondaSubaru) the City and the Authority agree

to pursue:
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a. The conditional future installation of a traffic signal at the
intersection of South Carson Street and Sonoma Street, subject to
the installation of the traffic signal meeting the requirements of the

latest edition of the Manual on Uniform Traffic Control Devices.

[b———A—driveway—at-Senoma—Street-plus—the—installation—of—curb,—gutter

and-sidewalk improvements—on-South-Carson-Street-and-Cury-St. |

Upon the [eemmencement—of-censtruction—for—the] substantial completion
of any future development of Property #2 (APN 009-163-10 and APN
009-163-15) by the Business [as—provided—herein], the City and the

Authority agree to pursue:

a. The realignment of Snyder Street to the intersection of Snyder
Street and South Carson Street, including the conditional future
installation of a traffic signal at the intersection of Snyder Street
and South Carson Street, subject to the installation of the traffic
signal meeting the requirements of the latest edition of the Manual

on Uniform Traffic Control Devices.

b. The improvement of South Carson St. and Oak Street to allow

access to Property #2.

If Business relocates the Michael Hohl RV Center to the property located at
3901 Hwy 50 East, APN 008-292-26, the City and Authority agree to
pursue the installation of necessary and appropriate drainage improvements
adjacent to that property as agreed upon by the City and the Business at
the time of the future development of Property #2, but no more public

improvements than were contemplated or necessary for the RV Center.

E. Section |.G. (beginning at page 6 of the Agreement) is hereby amended as follows:

G.

NDOT Right of Way. If and when the City and Authority obtain ownership of the

right of way adjacent to Property #1 [;—Preperty—#2;] or any location on the South
Carson Street Redevelopment Project Area 2 where the Business operates an auto

dealership, the City and Authority agree to transfer ownership of said right of way to
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the Business without consideration, if allowed by state or local laws and if not, the
City and the Authority agree to lease said right of way to the Business for a long

term at nominal consideration (e.g., $7.00 per annum lease payment)

F. Section II.A. through E. (beginning at page 7 of the Agreement) is hereby amended as follows:

II. COMMITMENT PROVIDED BY BUSINESS OF CONTINUING BUSINESS OPERATION

A

In exchange for financial assistance by the City and Authority for the development
of the Properties and the pursuit of certain public infrastructure improvements, the
Business agrees to make a Commitment for Continuing Business Operations as
contemplated herein in the South Carson Street Redevelopment Project Area No. 2

for a period of not less than [twenty—(20)}] thirty (30) consecutive years from the
date of [this-Agreement] January 1, 201 2.

As part of this Commitment for Continuing Business Operation, as amended

hereby, the Business agrees to continue to operate its auto sales businesses in

Carson City, Nevada, including [MichaelHehlHenda-Subaru—(4500—N.—Carson

in—the—Seuth—GCarson—Street—Redevelopment—Project—Area—No—2] Michael Hohl
Honda (APN 009-111-36; Theo Property), Michael Hohl Subaru (APN 009-111-35;

Theo Property) and Michael Hohl Chevrolet (APN 009-153-19; Joda Limited

Partnership Property) for a period of not less than thirty (30) consecutive years

from the date of January 1, 2012 [seleng—as—theBusiness—meeis—it=s-obligations
he Citvi it this_A 1.

Business shall use [its—best] commercially reasonable efforts to assure and
maintain its existing business activity in Carson City at a greater level of sales for
not less than [twenty—(20)}] thirty (30) consecutive years, but may terminate a
certain franchise if the Business deems necessary. However, such termination

shall not relieve the Business of the other obligations contained in this Agreement.

This Commitment by the Business shall be binding upon any successors in interest
to the current Business owners, and shall be disclosed to any potential purchaser of
the subject businesses. If the business is sold and the subsequent use remains

the same and within the boundaries of South Carson Street Redevelopment Project
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Area No. 2, the Commitment Agreement, as amended hereby, transfers to the new

owner and continues uninterrupted.

E. Liquidated Damages. In the event Business breaches this Commitment Agreement,

as amended hereby, by relocating [any—of-its—business—operations]Michael Hoh/
Honda, Michael Hohl Subaru, or Michael Hohl Chevrolet outside Carson City,

Nevada, the City and Authority shall be entitled to money damages, to be paid by
Business within thirty (30) days of the demand by the City and Authority, as

follows:

1. An amount equal to the value of the Basic City-County Relief Tax and the
Supplemental City-County Relief Tax revenue that would have been
generated by the Business for the [twenty—20)] thirty (30) year period
that starts on [January—1—2009] January 1, 2012, minus the Basic City-
County Relief Tax and the Supplemental City-County Relief Tax revenue
that was generated by the Business and received by the City between
[January—+—2009] such approved starting date, and the time of the

breach.

2. The Basic City-County Relief Tax and the Supplemental City-County Relief
Tax revenue that would have been generated by the Business after the
breach will be determined by calculating the amount of such tax generated
in the last year of performance, and multiplying that tax generation amount
by the remaining number of years, or partial years, in the commitment

obligation.

2. INCORPORATED DOCUMENTS. Exhibit A (the original Commitment Agreement) is attached

hereto, is incorporated by reference herein and is made part of this Amendment #1.

3. REQUIRED APPROVALS. This Amendment #1 to the original Commitment Agreement shall not
become effective until and unless it is executed by all parties and approved by both the Carson City

Redevelopment Authority and the Carson City Board of Supervisors.

4. RECORDING OF AMENDED AGREEMENT. This Amendment #1 to the Commitment
Agreement shall upon execution and approval, be filed and recorded with the Carson City Clerk-

Recorder’s Office.
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5. CONFLICTS. In the event of a conflict between any provision of this Amendment #1 and any
document, instrument or agreement referenced herein (including, without limitation, any promissory
note or deed of trust), this Amendment #1 shall control.

(Remainder of this page intentionally blank)
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment #1 to the original

Commitment Agreement to be signed and intend to be legally bound thereby.

CARSON CITY:

Robert Crowell, Mayor

CARSON CITY REDEVELOPMENT AUTHORITY:

Shelly Aldean, Chair

BUSINESS:
Michael Hohl Motor Company,
a Nevada corporation

By:

T. Michael Hohl
Its: President
TM&KKH, Inc.,

a Nevada corporation

By:

T. Michael Hohl
Its: President
Val-U-Car, Inc.,

a Nevada corporation

By:

T. Michael Hohl
Its: President
Michael Hohl Chevrolet,
a Nevada corporation

By:

T. Michael Hohl

Its: President
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The undersigned’s signature appears below solely for the purpose of amending the

Commitment Agreement as set forth in this Amendment #1:

Michael Hohl, individually

Approved as to form:

Chief Deputy District Attorney

ATTEST:
The Carson City Redevelopment Authority’s and the Carson City Board of Supervisors’ approvals,

retroactive to January 1, 2012, obtained on the day of , 2012.

Carson City Clerk-Recorder
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CONSOLIDATED PROMISSORY NOTE
(Honda — Subaru — Chevrolet)

$4,562,280.00 Carson City, Nevada
January 1, 2012

FOR VALUE RECEIVED, the undersigned Makers, promise to pay CARSON
CITY, a consolidated municipality and political subdivision of the state of Nevada and
CARSON CITY REDEVELOPMENT AUTHORITY (collectively, Holder or Carson City),
or order, at 201 N. Carson Street, Suite #2, Carson City, NV 89701, or at such other
place and manner as the Holder hereof may designate in writing, the principal sum of
FOUR MILLION FIVE HUNDRED SIXTY-TWO THOUSAND TWO HUNDRED EIGHTY
DOLLARS AND NO/100 ($4,562,280.00), in lawful money of the United States with
interest on the amount of principal outstanding from January 1, 2012, at a rate of THREE
PERCENT (3%) per annum, to be repaid as follows:

INTEREST ONLY/CREDIT/30-YEAR TERM: Interest only annual payments

commencing on January 1, 2012. In 2012, the three percent (3%) interest only annual
payment shall be due only on the previously funded remaining principal amount of
$2,162,280.00 until the funding date of the new loan in the original principal amount of
$2,400,000.00 and thereafter interest only annual payments of three percent (3%) on the
consolidated total funded principal amount of $4,562,280.00 shall be due. Annually,
Holder will give Makers a credit against such interest payment in the amount of ONE
HUNDRED PERCENT (100%) of the Twenty Percent (20%) of Carson City’s share of
the Basic City-County Relief Tax revenue (under NRS Chapter 377) and the
Supplemental City-County Relief Tax revenue (under NRS 354.571) generated by
MICHAEL HOHL MOTOR COMPANY, MICHAEL HOHL SUBARU, MICHAEL HOHL
HONDA, VAL-U-CAR, INC., MICHAEL HOHL CHEVROLET, or any other automobile

related business controlled by a member of the MICHAEL HOHL family (Karen Hohl,
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Michael Hohl and their children) and operated in Carson City, accrued in the twelve
months preceding the due date of the annual payment.

Monthly during the term hereof, Makers will provide Carson City at the address
provided below, copies of the sales tax reports on which the above referenced sales tax
credit is to be based. On or before April 1 of each year Carson City shall provide Makers
a calculation of the amount of the credit to be applied to the Note. If the amount of the
credit is less than the interest payment due, Makers shall pay Holder the difference
between the amount of the credit and the interest payment due within thirty (30)
business days of the receipt of Holder’s calculation of the amount due (unless the
amount of such shortfall is disputed by Makers in writing). If the amount of the credit
exceeds the interest payment due, the excess amount shall be credited to principal on
this Note. The interest payment in the following year will be based on the remaining
principal outstanding.

On the date that is thirty (30) years from January 1, 2012 (on December 31,
2042), the entire amount of accrued interest and outstanding principal which remains
unpaid shall be due and payable.

PREPAYMENT: Makers will have the privilege of prepaying any portion of or the

total balance of principal due at any time before maturity, without penalty.

DEFAULT: Makers promise and agree that upon the happening of any one of
the following events, the Holder, at its option, may declare the entire principal sum then
unpaid, together with accrued interest, immediately due and payable without demand or
notice, irrespective of the maturity dates expressed herein:

(a) If default be made in the payment when due of any interest installment or
principal due, or obligation provided for herein, or in the performance of any of the
covenants, promises or agreements contained in any Deed of Trust and Assignment of

Rents securing this Note; or
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(b) If default be made in the payment of any installment of principal or interest, or
obligation, in accordance with the terms of any note or notes secured by a deed of trust,
if any, which are subordinated to or which have priority over any Deed of Trust and
Assignment of Rents securing this Note, or in the performance of any of the covenants,
promises or agreements contained in any such subordinate or prior deed of trust, or

(c) If Makers become insolvent or make a general assignment for the benefit of
creditors, or consents to or applies for the appointment of a trustee or receiver for the
property, real or personal, encumbered by any Deed of Trust and Assignment of Rents
securing this Note, or any part thereof; or

(d) If a trustee or receiver is appointed for said property or any part thereof; or

(e) If default be made by the Makers or BUSINESS under its obligations in
AMENDMENT #1 - COMMITMENT AGREEMENT FOR CONTINUING BUSINESS
OPERATIONS effective January 1, 2012 (the “Amendment”).

ATTORNEYS’ FEES: The undersigned agrees that if, and as often as, this Note

is placed in the hands of any attorney for collection, or to defend or enforce any of the
holder’s rights hereunder, the undersigned shall pay to Holder hereof reasonable
attorney’s fees, together with all court costs and other expenses paid by such Holder.

NOTICE: Presentment, notice of dishonor, and protest are hereby waived by
Makers and endorsers hereof. Any notice or demand to be given or required by the
terms of this Note shall be served on the Makers, and on Holder by certified mail at the
following address:

Holder: CARSON CITY

201 N. Carson Street, Suite #2
Carson City, NV 89701

Maker: THEO PROPERTIES LLC
20482 Bordeaux Drive
Reno, NV 89511
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Maker: JODA LIMITED PARTNERSHIP

3700 S. Carson Street

Carson City, NV 89701

SECURITY: The obligations hereunder are secured by one or more Deeds of

Trust and Assignment of Rents of even date encumbering real property situate in Carson
City, Nevada. This Note is an amended and restated note, which relates back to two (2)
notes dated December 31, 2008, each in the original principal amount of $1,200,000.00
and corresponding with two (2) recorded and continuing deeds of trusts each in the
amount of $1,200,000.00, as follows: APN 009-111-33 (which is now APN 009-111-36)
“Honda” dated and recorded with the Carson City Clerk-Recorder on 9/14/2009, File No.
393651; and APN 009-111-32 (which is now APN 009-111-35) “Subaru” dated and
recorded with the Carson City Clerk-Recorder on 9/14/2009, File No. 393652. The
Makers hereby reaffirm this prior recorded security as security for this Note.

APPLICABLE LAW: The Note shall be construed in accordance with Nevada

law.

SEVERAL, NOT JOINT AND SEVERAL OBLIGATIONS. Notwithstanding any

contrary provision herein or in the Amendment, and provided the principals of Theo
Properties LLC and Joda Limited Partnership do not materially neglect or abandon one
property’s business while favoring the other, the liability of Theo Properties LLC shall not
exceed the principal amount of $2,162,280.00 plus interest, and the liability of Joda
Limited Partnership shall not exceed the principal amount of $2,400,000.00 plus interest,
and Makers shall not be jointly and severally liable for the entire indebtedness evidenced
by this Note.

PREVIOUS NOTES TO BE SURRENDERED. Upon execution of this Note by

Makers, Carson City shall surrender to Makers the following original promissory notes,

marked “CANCELLED”: (i) Amended and Restated Promissory Note (Honda), original
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principal amount of $1,200,000.00, dated December 31, 2008, and (ii) Amended and
Restated Promissory Note (Subaru), original principal amount of $1,200,000.00, dated
December 31, 2008 (collectively, the “Previous Notes”). Carson City acknowledges and
agrees that the balance due under the Previous Notes is included in this Note upon
execution by Makers, and thereafter the Maker under each of the Previous Notes shall

no longer be obligated under such Previous Notes.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have heretofore executed this Note the day
and year first above written.
Makers:
THEO PROPERTIES LLC,

a Nevada limited liability company

By:

KAREN HOHL, Manager

By:

T. MICHAEL HOHL, Manager
JODA LIMITED PARTNERSHIP,
a Nevada limited partnership
By its General Partner:

The T. Michael Hohl and Karen Hohl Family Trust,
dated September 15, 1982

By:

T. Michael Hohl, Trustee

By:

Karen Hohl, Trustee
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APN: 009-153-19

When Recorded Mail To:
CARSON CITY

201 N. Carson Street, Suite #2
Carson City, NV 897801

NRS 239B.230 Affirmation: The party executing this document hereby affirms that this document
submitted for recording does not contain the social security number of any person or persons.

DEED OF TRUST

AND ASSIGNMENT OF RENTS

(Chevrolet)

THIS DEED OF TRUST, made this 1> day of January, 2012, by and between JODA

LIMITED PARTNERSHIP, a Nevada limited partnership, “Trustor,” to STEWART TITLE OF
NEVADA HOLDINGS, INC., a Nevada corporation, “Trustee,” for CARSON CITY, a consolidated
municipality and political subdivision of the state of Nevada and CARSON CITY
REDEVELOPMENT AUTHORITY, collectively “Beneficiary,”
WITNESSETH:
That the Trustor does hereby grant, bargain, sell and convey unto the Trustee in trust
with power of sale all that certain real property together with any and all appurtenant rights

situated in Carson City, State of Nevada, commonly know as Michael Hohl Chevrolet at 3700 S.

Carson Street, Carson City, Nevada 89701, APN 009-153-19, and more patrticularly legally

described on Exhibit “A” attached hereto and incorporated herein by this reference.

AND ALSO, all the estate, interest, homestead and other claim, in law and in equity,
which the Trustor now has or may hereafter acquire in and to said property.

TOGETHER with all and singular the tenements, hereditaments and appurtenances
thereunto belonging or in any wise appertaining, and the reversion and reversions, remainder and
remainders, rents, issues and profits thereof, subject, however, to the right, power and authority

hereinafter given to and conferred upon the Beneficiary to collect and apply such rents, issues

APN: 009-153-19 (Chevrolet)
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and profits; and also all the estate, right, title and interest, homestead or other claim or demand,
as well in as in law and in equity, which the Trustor now has or hereafter may acquire of, in, and
to the said property, or any part thereof, with the appurtenances; and all of the water rights if any,
whether surface or underground, certificated, adjudicated or decreed, together with all the means,
methods, structure and devices for diversion to beneficial use of the appurtenant water rights, if
any.

TO HAVE AND TO HOLD the same unto the said Trustee and its successors, upon the
trusts hereinafter expressed, for the purpose of securing the following:

FIRST: As security for the payment of an indebtedness in the sum of TWO MILLION
FOUR HUNDRED THOUSAND DOLLARS AND NO/100 ($2,400,000.00) in lawful money of the
United State of America or such amount as may have been advanced, with interest thereon in like
lawful money and such other obligations with expenses and counsel fees according to the terms
of and evidenced by the Consolidated Promissory Note of even date herewith executed and
delivered by Trustor, to the Beneficiary.

SECOND: Payment of such additional amounts as may be hereafter loaned by the
Beneficiary or its successors, to the Trustor, or any successor in interest of the Trustor, with
interest thereon and any other indebtedness or obligation of the Trustor, and any present or
future demands of any kind or nature which the Beneficiary, or its successor, may have against
the Trustor, whether created directly or acquired by assignment; whether absolute or contingent;
whether due or not, or whether otherwise secured or not, or whether existing at the time of the
execution of this instrument, or arising thereafter; also as security for the payment and
performance of every obligation, covenant, promise or agreement herein or in any note or notes
secured by this deed of trust, or in connection with the preservation of the property encumbered
herein or the preservation or enforcement of the lien created hereby. Trustor grants to
Beneficiary the right to record notice that this deed of trust is security for additional amounts and
obligations not specifically mentioned herein but which constitute indebtedness or obligations of

the Trustor for which Beneficiary may claim this deed of trust as security.

APN: 009-153-19 (Chevrolet)
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THIRD. The expenses and costs incurred or paid by Beneficiary or Trustee in
preservation or enforcement of the rights and remedies of Beneficiary and the duties and
liabilities of Trustor hereunder, including, but not limited to, reasonable attorneys’ fees, court
costs, withesses’ fees, expert witnesses’ fees, collection costs, and costs and expenses paid by
Beneficiary or Trustee in performing for Trustor’s account any obligations of Trustor or to collect
the rents or prevent waste or to preserve the priority and right of Beneficiary's interests in a
bankruptcy proceeding.

The Trust created by this instrument is irrevocable by the Trustor.

AND THIS INDENTURE FURTHER WITNESSETH:

1. REPAIRS, MAINTENANCE, WASTE, LIENS AND ENCUMBRANCES: The Trustor

promises to properly care for, maintain, and keep the said property in first class condition, order
and repair; to properly care for, maintain, protect and to repair all buildings, improvements and
fixtures damaged or destroyed thereon and to maintain and protect all water rights thereon (if
any); and to pay, when due, all claims for labor performed and for materials furnished therefor; to
underpin and support, when necessary, any building or other improvement situate thereon, and
otherwise to protect and preserve the same; to comply with all laws, ordinances and regulations
with reference to any alterations or improvements made thereon; not to commit or permit any
waste or deterioration of said property; to pay, when due, all taxes, assessments, penalties and
levies affecting said property and any costs or penalties thereon; to pay when due, all leases,
mortgages, deeds of trust and other encumbrances which are or appear to be a lien or a charge
upon the property, or any part thereof, either prior or subordinate to this deed of trust; and
indemnifies Beneficiary against any losses due to hazardous materials being found on said
property. The indemnification provisions hereof shall survive the foreclosure of this Deed of
Trust.

2. INSURANCE: Trustor covenants to keep all buildings and improvements that may
now or at any time be on said property during the continuance of this trust, insured by an all-risk

policy of insurance, including but not limited to, coverage for loss by fire, lightning and flood with

APN: 009-153-19 (Chevrolet)
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extended coverage endorsement in an amount not less than $2,400,000.00 and with no
coinsurance.

Trustor covenants to keep relative to the property, including all buildings and
improvements, that may now, or at any time be on said property during the continuance of this
trust, public liability and property damage insurance.

All insurance policies provided pursuant to this paragraph shall name Beneficiary as a
mortgagee and loss payee as its interest appears, shall be with a company or companies
authorized to issue such insurance in the state of Nevada rated “A” or better in the “Best’s
Ratings” book approved by Beneficiary and shall provide thirty (30) days written notice to
Beneficiary prior to policy cancellation or modification.

3. DEFAULT: Trustor promises and agrees that upon the happening of any one of the
following events, the Beneficiary, at its option, may declare all promissory notes, sums and
obligations secured hereby immediately due and payable without demand or notice, irrespective
of the maturity dates expressed therein, and Beneficiary or Trustee may record a notice of such
breach or default and elect to cause said property to be sold to satisfy the indebtedness and
obligations secured hereby:

(a) If default be made in the payment when due of any installment of principal or
interest, or any obligation in accordance with the terms of any note secured hereby, or in
the performance of any of the covenants, promises or agreements contained in this Deed
of Trust and Assignment of Rents; or

(b) If default be made in the payment of any installment of principal or interest, or
obligation, in accordance with the terms of any note or notes secured by a deed of trust, if
any, which are subordinate to or which have priority over this Deed of Trust and
Assignment of Rents securing this note, or in performance of any of the covenants,
promises or agreements contained in any such subordinate or prior deed of trust; or

(c) If the Trustor becomes insolvent or makes a general assignment for the
benefit of creditors, or consents to or applies for the appointment of a trustee or receiver

for the property encumbered hereby, or any part thereof; or

APN: 009-153-19 (Chevrolet)
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(d) If a trustee or receiver is appointed for said property or any part thereof; or

(e) If default is made by the BUSINESS under the AMENDMENT #1 —
COMMITMENT AGREEMENT FOR CONTINUING BUSINESS OPERATIONS, effective
January 1, 2012, between Beneficiary and MICHAEL HOHL AND OTHERS as defined
as the “BUSINESS” therein.

4. INSPECTION OF PROPERTY: The Beneficiary or its collection agent shall have

access to and the right to inspect said property at all reasonable times.

5. EMINENT DOMAIN: If the above-described property, or any portion thereof, be

condemned under any power of eminent domain or acquired for any public use or quasi-public
use, the damages, proceeds and consideration for such acquisition to the extent of the full
amount of the indebtedness secured hereby remaining unpaid, are hereby irrevocably assigned
by Trustor to Beneficiary, and shall be paid forthwith to Beneficiary, to be applied on account of
the last maturing installments of such indebtedness.

6. COMPLIANCE WITH LAW: Without limiting any other provision contained herein

relating to the same or similar matters as hereinafter set forth, Trustor covenants and agrees to
observe and comply with all applicable federal, state, and local statutes, ordinances, regulations,
orders, and restrictions.

7. EXERCISE OF POWERS AND REMEDIES: Each and every power or remedy herein

specifically given shall be in addition to every other power or remedy, existing or implied, now or
hereafter given or existing in law or in equity, and each and every power and remedy herein
specifically given or otherwise so existing or given may be exercised from time to time and as
often and in such order as may be deemed expedient by Beneficiary or the holder of the
Consolidated Promissory Note and the exercise or the beginning of the exercise of one power or
remedy shall not be deemed a waiver of the right to exercise at the same time or thereafter any
power or remedy. No delay or omission of the Beneficiary in the exercise of any right or power
accruing hereunder shall impair any such right or power or be construed to be a waiver of any

default or acquiescence therein. The Trust created hereby shall be irrevocable by Trustor.

APN: 009-153-19 (Chevrolet)
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8. SEVERABILITY: The unenforceability or invalidity of any provision or provisions of
this deed of trust as to any persons or circumstances shall not render that provision or those
provisions unenforceable or invalid as to any other persons or circumstances, and all provisions
hereof, in all other respects, shall remain valid and enforceable.

9. SUCCESSORS AND ASSIGNS: The benefits of the covenants, terms, conditions,

and agreements contained herein shall accrue to, and the obligations thereof shall bind the heirs,
representatives, successors, and assigns of the parties hereto and the Beneficiary hereof.
However, nothing in the foregoing shall be implied to mean the Beneficiary has or will consent in
any fashion to an assignment or delegation of the duties hereunder. Whenever used, the singular
number shall include the plural, the plural the singular and the use of any gender shall include all
other genders, and the term “Beneficiary” shall include any holder of the indebtedness hereby
secured or any transferee thereof whether by operation of law or otherwise.

10. NOTICES: Any notice or demand to be given or required by the terms of this deed of
trust shall be given to the Trustor and Beneficiary by certified mail at the following addresses:

Beneficiary: CARSON CITY

201 N. Carson Street, Suite #2

Carson City, NV 89701

Trustor: JODA LIMITED PARTNERSHIP

3700 S. Carson Street
Carson City, NV 89701

11. N.R.S. COVENANTS: The following covenants, Nos. 1, 3, 4 (interest 3%), 5, 6, 7

(counsel fees shall be in an amount equal to the actual and reasonable attorneys’ fees incurred
by Trustee and Beneficiary), 8 and 9 of NRS 107.030, when not inconsistent with the covenants
and provisions contained herein, are hereby adopted and made a part of this Deed of Trust and
Assignment of Rents.

12. SUBORDINATION: This Deed of Trust shall be subordinated by Beneficiary to any

deed of trust procured by Trustor to repair, create or expand improvements on the property or
benefit operations of an automotive business on the property.
IN WITNESS WHEREOF, the Trustor has executed this Deed of Trust and Assignment of Rents

the day and year first above written.

APN: 009-153-19 (Chevrolet)
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JODA LIMITED PARTNERSHIP,
a Nevada limited partnership
By its General Partner:

The T. Michael Hohl and Karen Hohl Family Trust,
dated September 15, 1982

By:
T. Michael Hohl, Trustee
By:
Karen Hohl, Trustee
STATE OF NEVADA )
. SS.
COUNTY OF )
On , 2012, personally appeared before me, a notary public, T.

Michael Hohl, personally known (or proved) to me to be the person whose name is subscribed to
the foregoing instrument, who acknowledged to me that he/she is a trustee of the T. Michael Hohl
and Karen Hohl Family Trust, dated September 15, 1982, which trust is the general partner of
JODA LIMITED PARTNERSHIP, a Nevada limited partnership, and who further acknowledged to
me that he/she executed the foregoing Deed of Trust and Assignment of Rents on behalf of said

limited partnership.

NOTARY PUBLIC

APN: 009-153-19 (Chevrolet)
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STATE OF NEVADA )
. SS.
COUNTY OF )

On , 2012, personally appeared before me, a notary public,

Karen Hohl, personally known (or proved) to me to be the person whose name is subscribed to
the foregoing instrument, who acknowledged to me that he/she is a trustee of the T. Michael Hohl
and Karen Hohl Family Trust, dated September 15, 1982, which trust is the general partner of
JODA LIMITED PARTNERSHIP, a Nevada limited partnership, and who further acknowledged to
me that he/she executed the foregoing Deed of Trust and Assignment of Rents on behalf of said

limited partnership.

NOTARY PUBLIC

APN: 009-153-19 (Chevrolet)
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EXHIBIT A

(Attached Property Description - Chevrolet)

APN: 009-153-19 (Chevrolet)
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City of Carson City
Agenda Report

Date Submitted: Dec. 9, 2008 Agenda Date Requested: Dec. 18, 2008

To: Redevelopment Authority Time Requested: 20 minutes
From: Office of Business Development

Subject Title: Action to approve a Commitment Agreement for Continuing Business Operation
between Carson City and Michael Hohl Motor Company that provides a financial incentive
catalyst for the development of Mr. Hohl’s new car sale facilities located within Redevelopment
Project Area No. 2 in exchange for Mr. Hohl’s commitment to retain all his auto dealerships in
Carson City for a period of no less than 20 years.

Staff Summary: Carson City’s new franchised auto dealers generate approximately
$200,000,000 in annual sales, which constitutes approximately 29 percent of Carson City’s
annual sales tax revenue. The Redevelopment Authority’s Incentive Program for Redevelopment
Project Area No. 2, South Carson Street — Carson Auto Row — provides for the use of
redevelopment incentives to retain and expand Carson City’s auto sales sector. On March 17,
2005, the Board of Supervisors adopted Resolution No. RAR-2, a resolution to allow the
Redevelopment Authority/Board of Supervisors to consider, on an individual basis,
projects/incentive packages that are clearly designed to secure and stimulate auto sales
investment along South Carson Street. Consistent with the goals of Project Area No. 2’s
Redevelopment Plan, the Auto Sales Workgroup is proposing a 2-tiered incentive package for the
Michael Hohl Motor Company to help Mr. Hohl develop state-of-the-art Honda, Subaru and
possibly additional facilities to strengthen the auto sales sector in Carson City and generate
increased new car sales. Mr. Hohl and the City have negotiated a Commitment Agreement that
pledges his dealerships to remain in Carson City for no less than 20 years.

Type of Action Requested: (check one)
( ) Resolution ( ) Ordinance
(_X ) Formal Action/Motion ( ) Other (Specify) - None
Does This Action Require A Business Impact Statement: () Yes( X )No

Recommended Board Action: I move to approve a Commitment Agreement for Continuing
Business Operation between Carson City and Michael Hohl Motor Company that provides a
financial incentive catalyst for the development of Mr. Hohl’s new car sale facilities located
within Redevelopment Project Area No. 2 in exchange for Mr. Hohl’s commitment to retain all
his auto dealerships in Carson City for a period of no less than 20 years.

Explanation for Recommended Board Action: This incentive award is a project-specific
public/private partnership with Mr. Hohl. This incentive award protects the City’s fiscal base,
both short and long term. Mr. Hohl and the Auto Sales Workgroup has invested a considerable



amount of time and effort negotiating the elements of this incentive package while keenly aware
that the investment will stimulate increased new car sales over a 20- year period that will
potentially offset this initial investment.

Applicable Statue, Code, Policy, Rule or Regulation: NRS 279

Fiscal Impact: $2,400,000 initially with the promise of an additional $2,400,000 that will be
invested in one or more additional new car sales facilities as part of this the two-tiered incentive
package.

Explanation of Impact: Pursuant to NRS 279, local governments are permitted to grant to the
Redevelopment Authority funding specific for redevelopment purposes. This financial incentive
package will be offset by increased sales growth over the next fifteen years at all of Mr. Hohl’s
new car dealerships: Honda, Subaru, Chevrolet, his General Motors products, and his RV sales.
Funding Source: Redevelopment Project Area No. 2

Alternatives: Provide additional direction to the Auto Sales Workgroup.

Supporting Material: Commitment Agreement for Continuing Business Operation

Prepared By: Joe McCarthy, Ofﬁc?zEum ess Development

Reviewed By Date: __ // -G~ &y
ead) :
% W Date: _/ 2/ Z/ (0
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Board Action Taken:

Motion: 1) Aye/Nay

(Vote Recorded By)



+FEB.11.28839 1:13PM REC SEC NO. 462 Bi2
Stk i EHE
RECURIER ST
CARSON CITY CLERK T2,
E “ﬂﬂﬁ BOARB
APN _ D0S . \1L: 2>\ 2003 JAM 15 P 3 40
e FILE 18 e 752
r ; R’
C0AQA VLD S FE‘EEN-\QEP P
APN
FOR RECORDER’S USE ONLY

TITLE OF DOCUMENT “Zwsawens Ofer nihon

O 1, the undersigned, hereby affirm that the attached document, including any exhibits, hereby submitted for
recording does not contain personal information of any person or persons. (NRS 2398.030)

O [, the undersigned, hereby affirm that the attached document, including any exhibits, bereby submitted for
recording does contain persona) information of a person or persons as required by law. State specific

law:

Signature Print Name & Title

WHEN RECORDED MAIL TO:
T e Q&( co. . 9
Db D) \/\M'\Gﬁ) A 0,
AR N (LJT/( VOV A

385752



FEB.11.2089  1:13PM REC!SEC NO. 462 P:3

COMMITMENT AGREEMENT FOR
CONTINUING BUSINESS OPERATION

This COMMITMENT AGREEMENT FOR CONTINUING BUSINESS
ORERATIO (the Agreement) is entered into on this day z2 of
B AN , 2008, between the CITY OF CARSON CITY,
NEVADA | (the Clty) and the CARSON CITY REDEVELOPMENT AUTHORITY,
(the Authority), and MICHAEL HOHL AUTOMOTIVE GROUP and MICHAEL
HOHL acting in his individual capacity and as President of said GROUP,
(hereinafter collectively referred to as the Business).

RECITALS

WHEREAS, the Business operates FOUR (4) auto sales businesses in
Carson City, Nevada, including Michael Hohl Honda-Subaru (4500 N. Carson St.),
Michael Hohl Motor Company (3700 S. Carson St.) and Michael Hohl Chevrolet
(2500 N. Carson St.); and

WHEREAS, the Business owns property in Carson City that is identified as
Assessor’ s Parcel Numbers 009-111-21, 009-111-27, (Property #1) and property in
Carson City that is identified as Assessors Parcel Number 009-163-10, 009-163-15
(Property #2) and desires to relocate part or all of his new car sale activity to these
properties or alternative sites in the South Carson Street Redevelopment Project
Area No. 2,

WHEREAS, on March 17, 2005, the Board of Supervisors and the Authority
adopted Resolution No.2005-R-12 to implement an Incentive Program for
franchised auto dealers as part of the Redevelopment Plan for South Carson Street
which authorizes the Authority to provide incentives to businesses in the South
Carson Street Redevelopment Project Area No. 2 in order to retain those
businesses in Carson City for the term specified in this agreement, and to increase
new car sales for dealers that are operating in the South Carson Street
Redevelopment Area,

WHEREAS, the City and Authority have authorized the execution of
commitment agreements with dealers in exchange for long-term commitments from
such businesses to continue operation in the South Carson Street Redevelopment
Project Area No. 2,

WHEREAS, Property #1 and Property #2 (hereinafter collectively referred to
as the Properties) that the Business owns, and to which the Business intends to
relocate, are located in the South Carson Street Redevelopment Project Area No. 2,
the Business qualifies for the Incentive Program, and the City, Authority and
Business desire to enter into this Commitment Agreement to implement the

Incentive Program, and, ¢
. o 385752
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WHEREAS, more specifically, the Parties agree to undertake a cooperative
effort whereby the City and Authority will provide financial assistance for the
development of the Properties, commit to pursuing certain public infrastructure
improvements near the Properties and commit to certain other incentives in
exchange for a binding and enforceable commitment by the Business for continuing
business operations in the City for the time period described in this Commitment
Agreement,

NOW, THEREFORE, in consideration of the mutual commitments by the
City, Authority and Business, as contained in this Agreement, the Parties agree as
follows:

l. INCENTIVE PROVIDED BY CITY AND AUTHORITY

A. Financial Assistance by City and Authority. The City and Authority
will provide financial assistance to the Business in an amount
that is not in excess of twenty (20) percent of the Basic City-
County Relief Tax and the Supplemental City-County Relief
Tax revenue generated by the Business each year for a
twenty-year period that starts on January 1, 2009 or until the
Promissory Notes are fully satisfied. The City and Authority’ s
financial assistance to the Business shall be used, as
described in this Agreement, for the development of the
Properties on which the Business will conduct its auto sales
activity. Pursuant to NRS 279.500, the development of the
Properties may be subject to the provisions of NRS 338.010 o
338.090, inclusive, to the same extent as if the City or the
Authority had awarded the contract for the development of the
Properties.

B. Development Incentives for the Properties.

1 The Business agrees to develop Property #1 for the purpose of
relocating the new car dealership of Michael Hohl Honda on or
before June 30, 2009, The City and Authority agree to provide
an incentive payment in the amount of ONE MILLION TWO
HUNDRED THOUSAND DOLLARS ($1,200,000.00) to
Business for the purpose of assisting in the cost of
constructing the Honda dealership on Property #1. The
incentive payment required pursuant to this paragraph shall be
due to the Business upon the commencement of construction
of the Honda dealership on Property #1. The Business
represents that it has the ability to obtain the financing fo
construct this dealership and shall provide evidence of
appropriate construction financing to the City and Authority
prior to beginning construction on the Honda dealership.
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2. The Business agrees to develop Property #1 for the purpose of
relocating the new car dealership of Michael Hohl Subaru on or
before June 30, 2009. The City and Authority agree to provide
an incentive payment in the amount of ONE MILLION TWO
HUNDRED THOUSAND DOLLARS ($1,200,000.00) to
Business for the purpose of assisting in the cost of
constructing the Subaru dealership on Property #1. The
incentive payment required pursuant to this paragraph shall be
due to the Business upon the commencement of construction
of the Subaru dealership on Property #1. The Business
represents that it has the ability to obtain the financing fo
construct this dealership and shall provide evidence of
appropriate construction financing to the City and Authority
prior to beginning construction on the Subaru dealership.

3. The Business agrees to develop Property #2, or an alternative
site [ocated in the South Carson Street Redevelopment Project
Area No. 2, for the purpose of relocating the new dealership of
Michael Hohl Chevrolet or an equivalent franchised auto
dealership on or before June 30, 2010. At the time the
Business begins construction of this new dealership or upon
commencement of the remodeling of the Business’s current
General Motors Dealership on South Carson St. and provided
that the costs for said remodeling equal or exceed 25% of the
cost of building a new dealership which is currently estimated
at FIVE MILLION DOLLARS ($5,000,000.00), the City and
Authority agree to provide an incentive payment in the amount
of TWO MILLION FOUR HUNDRED THOUSAND DOLLARS
($2,400,000.00) to Business for the purpose of assisting in the
cost of developing Property #2, or an alternative site located in
the South Carson Street Redevelopment Project Area No. 2. If
General Motors reorganizes its nationwide business operation
which adversely affects the ability of the Business to relocate
Michael Hohl Chevrolet to Property #2, or an alternative site
located in the South Carson Street Redevelopment Project
Area No. 2, the Business reserves the right to remodel its
current General Motors facility to accommodate Michael Hohl
Chevrolet or an equivalent franchised auto dealership,.

C. Bonds to be Issued. The City and Authority represents that it has the

financial ability to fund this incentive however, the City and Authority
reserve the right to issue bonds to obtain the funds needed to provide
the financial assistance to the Business that is described herein. The
City and Authority will diligently and in good faith pursue the issuance
of these bonds upon the execution of this Agreement. If the issuance
of bonds requires that this Agreement be amended, the parties hereto
agree to reopen negotiations to make appropriate amendments to
facilitate the bonding of this incentive however, the amount of this
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incentive and the obligation of the City and Authority to pay the
incentive shall not be subject to any amendment.

D. Promissory Note. The City and Authority will provide total financial
assistance in the amount of FOUR MILLION EIGHT HUNDRED
THOUSAND DOLLARS ($4,800,000.00). In exchange, the Business
will execute two Promissory Notes, each for TWO MILLION FOUR
HUNDRED THOUSAND DOLLARS ($2,400,000.00) when those
funds are granted to the Business as pravided herein, in favor of the
City and Authority, and secure each Note by executing a Deed of
Trust that is recorded against the subject Property for the total amount
of the financial assistance from the City and Authority. The
Promissory Note will be repaid as follows:

1. Each Promissory Note will include a five percent (5%) per
annum interest charge and will be paid in full no later than
December 31, 2028, The annual obligation of the Business to
satisfy each Promissory Note will be calculated based on a
TWO MILLION FOUR HUNDRED THOUSAND DOLLARS
($2,400,000.00) loan that is amortized over twenty (20) years.

2, No later than thirty (30) days after the end of each calendar
year, a determination will be made by the City and Authority of
the actual amount of incentive available in that year. Such
determination will be made based on the Basic City-County
Relief Tax and the Supplemental City-County Relief Tax that is
paid by the Business in that calendar year. The first such
determination will be made no later than thirty (30) days after
December 31, 2009.

3. The obligation under each Promissory Note will be reduced
each year by the amount that the City and Authority have
determined is the amount of incentive that was available in that
calendar year.

4. If the Basic City-County Relief Tax and the Supplemental City-
County Relief Tax revenue paid by the Business in a calendar
year falls below the annual obligation of the Business to satisfy
each Promissory Note including accrued interest, as that
annual obligation is determined in Section D.1, the Business
must, within thirty (30) days of such a determination, pay the
difference in cash, or City and Authority may foreclose on the
Deed of Trust to enforce each Promissory Note.

5, When the obligation under each Promissory Nofe is satisfied
by the Business, the City and Authority will execute an
Acknowledgment that each Promissory Notie has been
satisfied, and will release the Deed of Trust that has been

385752



FEB.11.2803  1:14PM REC SEC NO. 462 LT

recorded against the Business Property. However, such action
by the City and Authority will not relieve Business of its
Commitment in this Agreement to Continue Business
Operations in Carson City for at least twenty (20) years from
the date of this Agreement, If each Promissory Note is satisfied
before the end of the twenty (20) year period, the Business will
receive an incentive of 10 (ten) percent of the City’ s portion of
the Basic City-County Relief Tax and the Supplemental City-
County Relief Tax revenue paid by the Business for the
remaining years of the twenty (20) year period.

6. After twenty (20) years, the City and Authority shall determine
whether Business has satisfied the obligations under each
Promissory Note. If each Promissory Note has not been
satisfied, the Business shall pay the full amount of the
outstanding obligation under each Promissory Note, or the City

' and Authority can foreclose on the Business Property as
authorized by the Deed of Trust.

o8 The promissory note attributable to Property #1 may be
separated into two equivalent notes should the Business
change the ownership structure of its Honda/Subaru
dealerships,

E. Deeds of Trust. The City and Authority shall provide financial
assistance as provided herein, and Business shall agree to execute
Deeds of Trust in favor of the City and Authority in order to secure the
obligations under this Agreement.

% Business agrees that the Deeds of Trust executed pursuant to
this Agreement will subordinate to another deed of frust
executed to secure bank financing for the improvements
contemplated by these incentives and hold second position for
security purposes. However, the Deeds of Trust recorded
pursuant to this Agreement shall only be subordinated to a
deed of trust that is executed to secure said bank financing.

2. Business agrees that the obligations and burdens stated in the
Deeds of Trust shall include the covenants made in this
Agreement, and that those covenants run with the subject land
binding future owners of the land to the fullest extent permitted
by law and equity for the benefit and favor of, and enforceable
by, the City and Autharity and their successors and assigns for
the term of this Agreement,
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G.

3. Reasons for the foreclosure by the City and Authority on the
Deeds of Trust shall include failure of Business to operate its
auto dealership businesses in Carson City for twenty (20)
years from the date of this Agreement.

Public Improvements. The City and Authority agree to pursue the
following public infrastructure improvements near the Properties,
subject to the approval of the Carson City Regional Transportation
Commission when appropriate and based upon the availability of
funds.

1. Upon the commencement of construction for the development
of Property #1, the City and the Authority agree to pursue:

a. The installation of a traffic signal at the intersection of
South Carson Street and Sonoma Street, subject to the
installation of the traffic signal meeting the requirements
of the latest edition of the Manual on Uniform Traffic
Control Devices.

b. A driveway at Sonoma Street plus the installation of
curb, gutter and sidewalk improvements on South
Carson Street and Curry St.

2, Upon the commencement of construction for the development
of Property #2 as provided herein, the City and the Authority
agree to pursue:

a. The realignment of Snyder Street to the intersection of
Snyder Street and South Carson Street, including the
installation of a traffic signal at the intersection of
Snyder Sireet and South Carson Street, subject to the
installation of the traffic signal meeting the requirements
of the latest edition of the Manual on Uniform Traffic
Control Devices.

b. The improvement of South Carson St. and Oak Street
to allow access to Property #2.

3. If Business relocates the Michael Hohl RV Center or an
alternative retail business to the property located at 3801 Hwy
50 East, APN 008-292-26, the City and Authority agree to
pursue the installation of necessary and appropriate drainage
improvements adjacent to that property as agreed upon by the
City and the Business, but no more improvements than were
contemplated for the RV Center.

NDOT Right of Way. [f and when the City and Authority obtain
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ownership of the right of way adjacent to Property #1, Property #2,
or any location on the South Carson Street Redevelopment Project
Area 2 where the Business operates an auto dealership, the City and
Authority agree to transfer ownership of said right of way to the
Business without consideration, if allowed by state or local laws and
if not, the City and the Authority agree to lease said right of way to
the Business for a long term for nominal cansideration .

Renegotiation of Commitment Agreements for Non-appropriation.
The City and Authaority’ s obligations under this Agreement to provide
incentive funds for financial assistance is conditioned upon sufficient
funds being collected, distributed and otherwise being made available
by state law. As a condition of participation in the program, Business
agrees that if for any reason the state law governing Carson City's
ability to receive sales tax from new car and vehicle-related sales is
amended to withdraw, limit, or impair Carson City's ability to collect
those funds, this Commitment Agreement may be renegotiated, in
good faith, and Business waives any and all claim(s) for damages that
may arise against the City and/or Authority.

COMMITMENT PROVIDED BY BUSINESS OF CONTINUING BUSINESS

OPERATION

A

In exchange for financial assistance by the City and Authority for the
development of the Properties and the pursuit of certain public
infrastructure improvements, the Business agrees to make a
Commitment for Continuing Business Operations as contemplated
herein in the South Carson Street Redevelopment Project Area No. 2
for a period of not less than twenty (20) consecutive years from the
date of this Agreement.

As part of this Commitment for Continuing Business Operation, the
Business agrees to continue to operate its auto sales businesses in
Carson City, Nevada, including Michael Hohl Honda-Subaru (4500 N.
Carson St.), Michael Hohl Motor Company (3700 S. Carson St.),
Michael Hohl Chevrolet (2500 N. Carson St.), and Michael Hohl RV
Center, or alternative dealership points in the South Carson Street
Redevelopment Project Area No. 2 so long as the Business meets
it’ s obligations to the City in accordance with this Agreement.

Business shall use its best efforts to assure and maintain its existing
business activity in Carson City at a greater level of sales for not less
than twenty (20) consecutive years, but may terminate a ceriain
franchise if the Business deems necessary. However, such
termination shall not relieve the Business of the other obligations
contained in this Agreement.
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D. This Commitment by the Business shall be binding upon any
successors in interest to the current Business owners, and shall be
disclosed to any potential purchaser of the subject businesses. Ifthe
business is sold and the subsequent use remains the same and within
the boundaries of South Carson Street Redevelopment Project Area
No. 2, the Commitment Agreement transfers to the new owner and
continues uninterrupted.

E. Liguidated Damages. In the event Business breaches this
Commitment Agreement by relocating any of its current Carson City
auto dealership business operations outside Carson City, Nevada, the
City and Authority shall be entitled to money damages, to be paid by
Business within thirty (30) days of the demand by the City and
Authority, as follows:

1. An amount equal to the value of the Basic City-County Relief
Tax and the Supplemental City-County Relief Tax revenue that
would have been generated by the Business for the twenty
(20) year period that starts on January 1, 2009, minus the
Basic City-County Relief Tax and the Supplemental City-
County Relief Tax revenue that was generated by the Business
and received by the City between January 1, 2008, and the
time of the breach.

2. The Basic City-County Relief Tax and the Supplemental City-
County Relief Tax revenue that would have been generated by
the Business after the breach will be determined by calculating
the amount of such tax generated in the last year of
performance, and multiplying that tax generation amount by
the remaining number of years, or partial years, in the
commitment obligation,

1. GENERAL CONDITIONS

A. Successors and Assigns. This Agreement shall be binding upon the
heirs, successors, and assigns of the parties.

B. Time is of the Essence In the event that any date specified in this
Agreement falls on Saturday, Sunday or a public holiday, such date
shall be deemed to be the succeeding day on which the public
agencies and major banks are open for business.

G Execution of Additional Documents. In addition to documents and
other matters specifically referenced in this Agreement, the Business,
City and Authority agree to execute and/or deliver, or cause to be
executed and/or delivered such other documents and/or materials,
including additional escrow instructions carrying out the terms and
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conditions of this Agreement, as may be reasonably necessary to
effect the transaction contemplated by this Agreement.

D. Notices and Other Communications.very notice or other
communication required or contemplated by this Agreement by any
party shall be in writing delivered either by (a) personal delivery, (b)
prepaid overnight delivery service or (¢) facsimile addressed to the
party for whom intended at the address specified in this Section.

To City and Autharity: Carson City Redevelopment Authority
201 North Carson Street
Carson City, NV 89701
Telephaone: (775) 887-2100
Facsimile: (775) 887-2286

Carson City
201 North Carson Street
Carson City, NV 89701

To Business; Michael Hohl, President
1062 Fairview Dr.
Carson City, NV 89701
Telephone: (775) 883-5777
Facsimile: (775) 849-8559

Notice by overnight delivery service shall be effective on the date itis
officially recorded as delivered to the intended recipient. All notices
delivered in person or sent by facsimile shall be deemed fo have been
delivered to and received by the addressees and shall be effective on
the date of personal delivery or on the date sent, respectively. Notice
not given in writing shall be effective only if acknowledged in writing by
a duly authorized representative of the party to whom it was given.
Either City and Authority or Business may, by notice to the other given
as herein stated, change its address for future notices hereunder.

E. Assignments. The parties shall have the right to assign this
Agreement, Such assignment shall require the prior written approval
of each of the Parties. Said approval shall not be unreasonably
withheld, conditioned, or delayed.

F. Goveming Law. validity, construction and enforceability of this
Agreement shall be governed in all respects by the law of Nevada
applicable to agreements negotiated, executed and performed in
Nevada by Nevada residents, whether one or more of the parties shall
now be or hereafter become a resident of another state.
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G. Ambiguities in Adgreement. Both parties have participated in the
drafting of this Agreement and any ambiguities in the [anguage of the
Agreement shall not be construed against either party.

g Facsimile Transmission of Signatures. All parties to this transaction
instruct the agents and the escrow company to accept signatures

forwarded herein via fax machine (Faxed Signatures) to complete this
Agreement. The signatures are to be accepted by all as though they
were the original signatures. City and Authority and Business agree
to forward the original signatures via regular U.S. Mail.

ks Counterparts, This Agreement may be executed in one or more
counterparts, and each counterpart shall constitute an original
instrument, but all such counterparts shall only constitute one and the
same instrument.

J. Entire Agreement; Modification; Waiver This Agreement constitutes
the entire agreement between City and Authority and Business

pertaining to the subject matter contained in it and supersedes all
prior and contemporaneous agreements, representations, and
understandings. This Agreement shall survive any close of escrow
and/or sale of the subject properties and be binding upon the parties,
their successors, heirs and/or assigns. No supplement, modification,
or amendment of this Agreement shall be binding unless executed in
writing by all the parties. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other
provision, whether or not similar, nor shall any waiver constitute a
continuing waiver, No waiver shall be binding unless executed in
writing by the party making the waiver.

K. Captions The captions of this Agreement do not in any way limit or
amplify the terms and provisions of this Agreement.

L. Attorney's Fees. In the event of any litigation between the parties
hereto arising out of this Agreement, or if one party seeks to judicially
enforce the terms of this Agreement, the prevailing party shall be
reimbursed for all reasonable costs, including, but not limited to,
reasonable attorney’s fees,

M.  Severability Each provision of this Agreement is severable from any
and all other provisions of this Agreement. Should any provision(s) of
this Agreement be for any reason unenforceable, the balance shall
nonetheless be of full force and effect.

N. Effect of Termination. No termination of this Agreement shall be
construed as relieving a party from liability to any other party for
breach of this Agreement.

385752
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O. Discrimination. Business agrees not fo discriminate on the basis of
race, color, creed, national origin, sex, age, disability, or any other
legally protected class in the sale, lease, rental, use or occupancy of
the subject property or any improvements made to the subject
property.

P. Authority.

1 If either Party hereto is a governmental entity, corporation,
trust, limited liability company, partnership, or similar entity,
each individual executing this Agreement on behalf of such
entity represents and warrants that he or she is duly authorized
to execute and deliver this Agreement on its behalf, Each
party shall, within thirty (30) days after request, deliver to the
other party satisfactory evidence of such authority.

2, If this Agreement is executed by more than one person or
entity as a party to this Agreement, each such person or entity
shall be jointly and severally liable hereunder. [tis agreed that
any one of the named Parties shall be empowered to execute
any amendment to this Agreement, or other document ancillary
thereto.and bind all of the named Parties.

Q. [ndemnification. Business agrees to indemnify and hold harmless the
City and Authority, its successors, assigns, agents, contractors,
employees, and attorneys from any and all liability, loss or damage
City and Authority may suffer as a result of claims, demands, costs or
judgments as a result of the Business’ s ownership of the Properties
that are secured by the Deeds of Trust.

IN WITNESS WHEREOF, the Autharity, City and Business have executed
this Agreement on the date first above written.

CITY OF CARSON CITY, NEVADA
BUSINES,S
By: 2/ W W" ;‘/ /f /ﬂ / WEZ{/
S: ME\/ MlchaelHohl ’

CARSON CITY REDEVELOPMENT Individually and on behalf of
AUTHORITY . . Michael Hohl Honda-Subaru and

. Michael Hohl Motor Company and
By: : hael Hohl Automotive Group

, and Its: President
Its: W

383752
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AMENDED
AND RESTATED

PROMISSORY NOTE
(Honda)
$1,200,000.00 CARSON CITY , Nevada
December 31, 2008

FOR VALUE RECEIVED, the undersigned, promises to pay to CARSON CITY, a
consolidated municipality and political subdivision of the state of Nevada and CARSON CITY
REDEVELOPMENT AUTHORITY (collectively, Holder), or order, at 201 N. Carson Street, Suite
#2, Carson City, NV 89701, or at such other place and manner as the holder hereof may designate
in writing, the principal sum of ONE MILLION TWO HUNDRED THOUSAND AND NO/100
DOLLARS ($1,200,000.00), in lawful money of the United States with interest on the amount of
principal outstanding from September 14, 2009, at the rate of FIVE PERCENT (5%) per annum, to
be repaid as follows:

Interest only annually commencing on January 1, 2010. Annually, Holder will give
Maker a credit against such interest payment in the amount of the Appropriate Percentage defined
below of the Twenty Percent (20%) of Carson City's share of the Basic City-County Relief Tax
(under NRS Chapter 377) and the Supplemental City-County Relief Tax revenue (under NRS
354.571) generated by MICHAEL HOHL MOTOR COMPANY, MICHAEL HOHL SUBARU,
MICHAEL HOHL HONDA, VAL-U-CAR, INC. or any other automobile related business controlled
by a member of the MICHAEL HOHL Family (Karen Hohl, T. Michael Hoh! and their children) and
operated in Carson City, accrued in the twelve (12) months preceding the due date of the annual
payment (except in the first year when the credit shall be interest accrued from September 14, 2009
to December 31, 2009 and in the last year when the credit shall be from January 1 to September 14).
Monthly during the term hereof, Maker will provide to CARSON CITY at the address provided

below, copies of the sales tax reports on which the above referenced sales tax credit is to be based.

JACWADOYHOHLOOANTE WPD 1



On or before April 1 of each year CARSON CITY shall provide to Maker a calculation of the
amount of the credit to be applied to the note. If the amount of the credit is less than the interest
payment due, Maker shall pay Holder within thirty (30) business days of the receipt of Holder's
calculation of the amount due. [fthe amount of the credit available exceeds the installment payment
due, the excess amount shall be credited to principal on the note. The interest payment in the
following year will be based on the remaining principal outstanding. On the date that is twenty (20)
years from September 14, 2009 the entire amount of accrued interest and outstanding principal shall
be due and payable.

The “Appropriate Percentage” shall mean one-half, unless or until, a note for
“Property #2” is executed in favor of Beneficiary pursuant to the December 28, 2008 Commitment
Agreement for Continuing Business Operation between Beneficiary and MICHAEL HOHL and
others defined as “Business” therein (Commitment Agreement). Effective the date of such
additional Promissory Note the “Appropriate Percentage” shall be one-quarter.

PREPAYMENT: Maker will have the privilege of prepaying any portion of or the

total balance of principal at any time.

DEFAULT: The maker promises and agrees that upon the happening of any one of
the following events, the holder, at its option, may declare the entire principal sum then unpaid,
together with accrued interest, immediately due and payable without demand or notice, itrespective
of the maturity dates expressed herein;

(2) If default be made in the payment when due of any installment of
principal or interest, or obligation provided for herein, or in the performance of any of the
covenants, promises or agreements contained in the Deed of Trust and Assignment of Rents
securing this note; or

(b)  If default be made in the payment of any installment of principal or
interest, or obligation, in accordance with the terms of any note or notes secured by a deed

of trust, if any, which are subordinate to or which have priority over the Deed of Trust and
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Assignment of Rents securing this note, or in the performance of any of the covenants,
promises or agreements contained in any such subordinate or prior deed of trust; or

(c) Ifthe maker becomes insolvent or makes a general assignment for the
benefit of creditors, or consents to or applies for the appointment of a trustee oi' receiver for
the property, real or personal, encumbered by the Deed of Trust and Assignment of Rents
securing this note, or any part thereof; or

(d) If a trustee or receiver is appointed for said property or any part
thereof, or

(e) IF DEFAULT BE MADE BY BUSINESS UNDER THE
COMMITMENT AGREEMENT.

ATTORNEYS' FEES: The undersigned agrees that if, and as often as, this note is

placed in the hands of an attorney for collection, or to defend or enforce any of the holder's rights

hereunder, the undersigned shall pay to the holder hereof reasonable aﬁdmeys’ fees, together with

all court costs and other expenses paid by such holder,

NOTICE: Presentment, notice of dishonor, and protest are hereby waived by maker,

all sureties, guarantors and endorsers hereof. Any notice or demand to be given or required by the

terms of the note shall be served on the maker, and on holder by certified mail at the following

addresses;

Holder: CARSON CITY
. 201 N. Carson Street, Suite #2
Carson City, NV 89701
Maker: THEO PROPERTIES LLC
20482 Bordeaux Drive

Reno, NV 83511
SECURITY: The obligations hereunder are secured by a Deed of Trust and

Assignment of Rents of even date encumbering real property situate in Carson City, Nevada.

i

APPLICABLE LAW: This Note shall be construed in accordancg with Nevada law,
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IN WITNESS WHEREOQF, the parties have heretofore executed this Promissory Note

the day and year first above written,

THEO PROPERTIES LLC,
a Nevada limited liability company

T. MICHAEL HOHL, Manager

JNCWADOSHOHLOC.ANTE. WP 4
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AMENDED

AND RESTATED
PROMISSORY NOTE
(Subaru)
$1,200,000.00 CARSON CITY , Nevada

December 31, 2008
FOR VALUE RECELVED, the undersigned, promises to pay to CARSON CITY, a
consolidated municipality and political subdivision of the state of Nevada and CARSON CITY
REDEVELOPMENT AUTHORITY (collectively, Holder), or order, at 201 N. Carson Street, Suite
#2, Carson City, NV 89701, or at such other place and manner as the holder hereof may designate
in writing, the principal sum of ONE MILLION TWO HUNDRED THOUSAND AND NO/100
DOLLARS ($1,200,000.00), in lawful money of the United States with interest on the amount of
principal outstanding from September 14, 2009, at the rate of FIVE PERCENT (5%) per annum, to
be repaid as follows:
Interest only annually commencing on January 1, 2010. Annually, Holder will give
Maker a credit against such interest payment in the amount of the Appropriate Percentage defined
below of the Twenty Percent (20%) of Carson City's share of the Basic City-County Relief Tax
{under NRS Chapter 377) and the Supplemental City-County Relief Tax revenue (under NRS
354.571) generated by MICHAEL HOHL MOTOR COMPANY, MICHAEL HOHL SUBARU,
MICHAEL HOHL HONDA, VAL-U-CAR, INC. or any other automobile related business controlled
by a member of the MICHAEIL HOHL Family (Karen Hohl, T. Michael Hohl and their children) and
operated in Carson City, accrued in the twelve (12) months preceding the due date of the annual
payment (except in the first year when the credit shall be interest accrued from September 14, 2009
to December 31, 2009 and in the last year when the credit shall be from January 1 to September 14).
Monthly during the term hereof, Maker will provide to CARSON CITY at the address provided

below, copies of the sales tax reports on which the above referenced sales tax credit is to be based.
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On or before April 1 of each year CARSON CITY shall provide to Maker a calculation of the
amount of the credit to be applied to the note. If the amount of the credit is less than the interest
payment due, Maker shall pay Holder within thirty (30} business days of the receipt of Holder's
calculation of the amount due. If the amount of the credit available exceeds the installment payment
dhe, the excess amount shall be credited to principal on the note. The interest payment in the
following year will be based on the remaining principal outstanding. On the date that is twenty (20)
years from September 14, 2009 the entire amount of accrued interest and oufstanding principal shall
be due and payable. ‘

The “Appropriate Percentage” shall mean one-half, unless or until, a note for
“Property #2” is executed in favor of Beneficiary pursuant fo the December 28, 2008 Commitment
Agreement for Continuing Business Operation between Beneficiary and MICHAEL HOHL and
others defined as “Business” therein (Commitment Agreement). Effective the date of such
additional Promissory Note the “Appropriate Percentage” shall be one-quarter,

PREPAYMENT: Maker will have the privilege of prepaying any portion of or the

total balance of principal at any time.

DEFAULT: The maker promises and agrees that upon the happening of any one of
the followihg events, the holder, at its option, may declare the entire principal sum then unpaid,
together with accrued interest, immediately due and payable without demand or notice, irrespective
of the maturity dates expressed herein:

(&)  If default be made in the payment when due of any instaliment of
principal or interest, or obligation provided for herein, or in the performance of any of the
covenants, promises or agreements contained in the Deed of Trust and Assignment of Rents
securing this note; or

(b) If default be made in the payment of any installment of principal or
interest, or obligation, in accordance with the terms of any note or notes secured by a deed

of trust, if any, which are subordinate to or which have priority over the Deed of Trust and
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Assignment of Rents securing this note, or in the performance of any of the covenants,
promises or agreements contained in any such subordinate or prior deed of trust; or

{c) Ifthe maker becomes insolvent or makes a general assignment for the
benefit of creditors, or consents to or applies for the appointment of a trustee or receiver for
the property, real or personal, encumbered by the Deed of Trust and Assignment of Rents
securing this note, or any part thereof} or

{d) If a trustee or receiver is appointed for said property or any part
thereof’ or

(e) IF DEFAULT BE MADE BY BUSINESS UNDER THE
COMMITMENT AGREEMENT.

ATTORNEYS' FEES: The undersigned agrees that if, and as often as, this note is

placed in the hands of an attorney for collection, or to defend or enforce any of the holder's rights

hereunder, the undersigned shall pay to the holder hereof reasonable attorneys' fees, together with

all court costs and other expenses paid by such holder.

NOTICE: Presentment, notice of dishonor, and protest are hereby waived by maker,

all sureties, guarantors and endorsers hereof. Any notice or demand to be given or required by the

terms of the note shall be served on the maker, and on holder by certified mail at the following

addresses:

Holder: CARSON CITY
201 N. Carson Street, Suite #2
Carson City, NV 89701

Maker: THEO PROPERTIES LLC
20482 Bordeaux Drive
Reno, NV 89511

SECURITY: The obligations hercunder are secured by a Deed of Trust and

Assignment of Rents of even date encumbering real property situate in Carson City, Nevada.

1

APPLICABLE LAW: This Note shall be construed in accordance with Nevada law,
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INWITNESS WHEREQF, the parties have heretofore executed this Promissory Note
the day and year first above written.

"THEO PROPERITES LLC,

a Nevada limited liability company
By: M
KARENHOHL, M\af v/
T i
By [

T. MICHAEL HOHL, Manager
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APN: 009-111-33

When Recorded Mail To: . RECORDED AT THE REQUEST OF
CARSON CITY STEWART TITLE - DOUGLAS
201 N. Carson Street, Suite #200 09/14/2009 12:56PM

Carson City, NV 89701 FILE NO. 393651

ALAN GLOVER
CARSON_CITY RECORDER
FEE $22.00 DEP JIde

The party executing this document hereby affirms that this document submitted for recording
does not contain the social security number of any person or persons pursuant to NRS 239B.230

DEED OF TRUST
AND ASSIGNMENT OF RENTS

(Honda)
THIS DEED OF TRUST, made this 14th day of September 9009 2008/

by and between THEO PROPERTIES LLC, a Nevada limited liability company, “Trustor,” to

STEWART TITLE OF NEVADA HOLDINGS, INC., a Nevada corporation, “Trustee,” for

CARSON CITY, a consolidated municipality and political subdivision of the state of Nevada and

CARSON CITY REDEVELOPMENT AUTHORITY, collectively “Beneficiary,”
WITNESSETH:

That the Trustor does hereby grant, bargain, sell and convey unto the Trustee in
trust with power of sale all that certain real property together with any and all appurtenant rights
situated in Carson City, State of Nevada, more particularly described on Exhibit “A” attached
hereto and incorporated herein by this reference.

AND ALSOQ, all the estate, interest, homestead and other claim, in law and in
equity, which the Trustor now has or may hereafter acquire in and to said property.

TOGETHER with all and singular the tenements, hereditaments and appurtenances
thereunto belonging or in any wise appertaining, and the reversion and reversions, remainder and

remainders, rents, issues and profits thereof, subj eci, however, to the right, power and authority
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hereinafter given to and conferred upon the Beneficiary to collect and apply such rents, issues and
profits; and also all the estate, right, title and interest, homestead or other claim or demand, as
well in law as in equity, which the Trué:tor now has or hereafter may acquire of], in, and to the said
property, or any part thereof, with the appurtenances; and all of the water rights if any, whether
surface or underground, certificated, adjudicated or decreed, together with all of means, methods,
structure and devices for diversion to beneficial use of the appurtenant water rights.

TO HAVE AND TO HOLD the same unto the said Trustee and its successors,
upon the trusts hereinafter expressed, for the purpose of securing the following:

FIRST: As security for the payment of an indebtedness in the sum of ONE
MILLION TWO HUNDRED THOUSAND AND NO/100 DOLLARS ($1,200,000.00) in lawful
money of the United States of America or such amount as may have been advanced, with interest
thereon in like lawful money and such other obligations with expenses and counsel fees according
to the terms of and evidenced by the promissory note for said sum of even date herewith executed
and delivered by Trustor, to the Beneficiary.

SECOND:  Payment of such additional amounts as may be hereafter loaned by
the Beneficiary or its successors, to the Trustor, or any successor in interest of the Trustor, with
interest thereon and any other indebtedness or obligation of the Trustor, and any present or future
demands of any kind or nature which the Beneficiary, or its successor, may have against the
Trustor, whether created directly or acquired by assignment; whether absolute or contingent;
whether due or not, or whether otherwise secured or nét, or whether existing at the time of the
execution of this instrument, or arising thereafter; also as security for the payment and

performance of every obligation, covenant, promise or agreement herein or in any note or notes

secured by this deed of trust, or in connection with the preservation of the property encumbered.

herein or the preservation or enforcement of the lien created hereby. Trustor grants to Beneficiary

the right to record notice that this deed of trust is security for additional amounts and obligations
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not specifically mentioned herein but which constitute indebtedness or obligations of the Trustor
for which Beneficiary may claim this deed of trust as security.

THIRD: The expenses and costs incurfed or paid by Beneficiary or Trustee
in preservation or enforcement of the rights and remedies of Beneficiary and the duties and
liabilities of Trustor hereunder, including, but not limited to, attorneys’ fees, court costs,
witnesses’ fees, expert witnesses’ fees, collection costs, and costs and éxpenses paid by
Beneficiary or Trustee in performing for Trustor's account any obligations of Trustor or to collect
the rents or prevent waste or to preserve the priority and rights of Beneficiary's interests in a
bankruptcy proceeding. |

The Trust created by this instrument is irrevocable by the Trustor.

AND THIS INDENTURE FURTHER WITNESSETH:

I REPAIRS, MAINTENANCE, WASTE, LIENS AND
ENCUMBRANCES: The Trustor pronﬁses to properly care for, maintain, and keep the said
pro;;erty in first class condition, order and repair; to properly care for, maintain, protect and to
repair all buildings, improvements and fixtures damaged br destroyed thereon and to maintain and
protect all water rights thereon; and to pay, when due, all claims for labor performed and for
materials furnished therefor; to underpin and support, when necessary, any building or other
improvement situate thereon, and otherwise to protect and preserve the same; to cémply with all
laws, ordinances and regulations with reference to any alterations or improvements made thereon;
not to commit or permit any waste or deterioration of said property; to pay,' when due, all taxes,
assessments, penalties and levies affecting said property and any costs or penalties thereon; to pay
when due, all leases, mortgages, deeds of trust and other encumbrances which are or appear to

be a lien or a charge upon the property, or any part thereof, either prior or subordinate to this deed

of trust; and indemnifies Beneficiary against any losses due to hazardous materials being found
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on said property. The indemnification provisions hereof shall survive the foreclosure of this Deed
of Trust.

2. INSURANCE: Trustor covenants to keep all buildings and improvements
that may now or at any time be on said property during the continuance of this trust, insured by

an all-risk policy of insurance, including but not limited to, coverage for loss by fire, lightning

and flood with extended coverage endorsement not less than the amount of the loan and with no -

coinsurance.

Trustor covenants to keep relative to the premises, including all buildings and
improvements, that may now, or at any time be on said propérty during the continuance of this
trust, public liability and property damage insurance.

All insurance policies provided pursuant to this paragraph shall name Beneficiary
as a mortgagee and loss payee as its interest appears, shall be with a company or companies
authorized to issue such insurance in the State of Nevada rated “A” or better in the “Best’s
Ratings” book approved by Beneficiary and shall provide thirty (30) days written notice to
Beneficiary prior to policy cancellation or modification. |

3. DEFAULT: Trustor promises and agrees that upon the happening of any
one of the following events, the Beneficiary, at its option, may declare all promissory notes, sums
and obligations secured hereby immediately due and payable without demand or notice,
irrespective of the maturity dates expressed therein, and Beneficiary or Trustee may record a
notice of such breach or default and elect to cause said property to be sold to satisfy the
indebtedness and obligations secured hereby:

(a)  If default be made in the payment when due of any installment of
principal or interest, or any obligation in accordance with the terms of any note secured
hereby, or in the performance of any of the covenants, promises or agreements contained

in this Deed of Trust and Assignment of Rents; or
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(b)  If default be made in the payment of any instaliment of principal
or interest, or obligation, in accordance with the terms of any note or notes secured bya
deed of trust, if any, which are subordinate to or which have priority over this Deed of
Trust and Assignment of Rents securing this note, or in the performancé of any of the
covenants, promises or agreements contained in any such subordinate or prior deed of
trust; or

(c)  IftheTrustor becomes insolvent or makes a general assignment for
the benefit of creditors, or consents to or applies for the appointment of a trustee or
receiver for the property encumbered hereby, or any part thereof; or

(d)  If a trustee or receiver is appointed for said property or any part
thereof; or

(¢) IF DEFAULT BE MADE BY BUSINESS UNDER THE
DECEMBER 31, 2008 COMMITMENT AGREEMENT FOR CONTINUING
BUSINESS OPERATIONS BETWEEN BENEFICIARIES AND MICHAEL HOHL
AND OTHERS, DEFINED AS “BUSINESS” THEREIN.

4. INSPECTION OF PROPERTY: The Beneficiary or its collection agent
shall have access to and the right to inspect said property at all reasonable times.

5. EMINENT DOMAIN: If the above-described property, or any portion

thereof, be condemned under any power of eminent domain or acquired for any public use or
quasi-public use, the damages, proceeds and consideration for such acquisition to the extent of
the full amount of indebtedness secured hereby remaining unpaid, are hereby irrevocably assigned
by Trustor to Beneficiary, and shall be paid forthwith to Beneficiary, to be applied on account of
the last maturing installments of such indebtedness. Such payment will not constitute a
prepayment under the terms of any prepayment charge provisions of the promissory note secured

hereby.
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6. COMPLIANCE WITH LAW: Without limiting any other provision
contained herein relating to the same or similar matters as hereinafter set forth, Trustor covenants
and agrees to observe and comply with all applicable federal, state, and local statutes, ordinances,
regulationé, orders, and restrictions.

7. EXERCISE OF POWERS AND REMEDIES: Each and every power or
remedy herein specifically given shall be in addition to every other power or remedy, existing or
implied, now or hereafter given or existing in law or in equity, and each and every power and

remedy herein specifically given or otherwise so existing or given may be exercised from time

to time and as often and in such order as may be deemed expedient by Beneficiary or the holder

of the Promissory Note and the exercise or the beginning of the exercise of one power or remedy
shall not be deemed a waiver of the right to exercise at the same time or thereafier any power or
remedy. No delay or omission of the Beneficiary in the exercise of any right 6r power accruing
hereunder shall impair any such right or power or be construed to be a waiver of any default or
acquiescence therein. The Trust created hereby shall be irrevocable by Trustor.

8. SEVERABILITY: The unenforceability or invalidity of any provision or
provisions of this deed of trust as to any persons or circumstances shall not render that provision
or those provisions unenforceable or invalid as to any other persons or circumstances, and all
provisions hereof, in all other respects, shall remain valid and enforceable.

9. SUCCESSORS AND ASSIGNS: The benefits of the covenants, terms,
conditions, and agreements contained herein shall accrue to, and the obligations thereof shall bind
the heirs, representatives, successors, and assigns of the parties hereto and thé Beneficiary hereof.
However, nothing in the foregoing shall be implied to mean that Beneficiary has or will consent
in any fashion to an assignment or delegation of the duties hereunder. Whenever used, the

singular number shall include the plural, the plural the singular and the use of any gender shall
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include all other genders, and the term "Beneficiary" shall include any holder of the indebtedness
hereby secured or any transferee thereof whether by operation of law or otherwise.
10.  NOTICES: Any notice or demand to be given or required by the terms of

this deed of trust shall be given to the Trustor and Beneficiary by certified at the following

addresses:
Beneficiary: CARSON CITY
201 N. Carson Street, Suite #200
Carson City, NV 89701
Trustor: THEO PROPERTIES LLC
20482 Bordeaux Drive
Reno, NV 89511

11.  N.R.S. COVENANTS: The following covenants, Nos. 1, 3, 4 (interest
5%), 5, 6, 7 (counsel fees shall be in an amount equal to the actual and reasonable attorneys’ fees
incurred by Trustee and Beneficiary), 8 and 9 of NRS 107.030, when not inconsistent with
covenants and provisions contained herein, are hereby adopted and made a part of this deed of
trust.

12. SUBORDINATION: This Deed of Trust shall be subordinated by
Beneficiary to any Deed of Trust procured by Trustor to repair, create or expand improvements
on the Property or benefit operations or an automotive business on the Property, but in no event
shall this Deed of Trust be required to be lower than secured priority.

IN WITNESS WHEREQF, the Trustor has executed this Deed of Trust and
Assignment of Rents the day and year first above written.

THEO PROPERTIES LLC,

JUCW\DO9HOHL00.DOT.WPD 7
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STATE OF NEVADA )

MS * SS.
COUNTY OF

On 6(-"{9}’ | L'J , 2009, personally appeared before me, a notary

public, KAREN HOHL, personally known (er proved) to me to be the person whose name is
subscribed to the foregoing instrument, who acknowledged to me that she is the manager of

THEO PROPERTIES LLC, a Nevada limited liability company, and who further acknowledged

to me that she executed the foregoing Deg ist on behalf of said limited liability company.
DENA REED
NOTARY PUBLIC
STATE OF NEVADA NOTARY PUBLIC

My Appt, Expires March 14, 2011
No: 03-80676-5

. SS.

COUNTY OF A l

‘ On %1!0»}’ }L} , 2009, personally appeared before me, a notary
public, MICHAEL HOHL, personaily known (or proved) to me to be the person whose name is

subscribed to the foregoing instrument, who acknowledged to me that he is the manager of’ THEO
PROPERTIES LLC, a Nevada limited liability company, and who further acknowledged to me
that he executed the foregoing Deed of T’ behalf of said limited liability company.

'NOTARY PUBLIC /

DENA REED
NOTARY PUBLIC
STATE OF NEVADA
Appt. Recorded in Douglas County
My Appt. Expires March 14, 2011
No: 03-80676-5
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EXHIBIT “A”

All that certain real property situate within the Northwest % of the Northwest 1/4 of Section 29,
Township 15 North, Range 20 East, M.D.M., Carson City, State of Nevada, further described as
follows:

COMMENCING at the Northwest corner of Section 29,

THENCE S 05°17°13” E, a distance 0£456.91 feet to a point on the easterly right of way of Curry
St, as shown on that Parcel Map for Leid, Bernard & Levy, recorded June 14, 1990, Book 6, Page
1813, Official Records of Carson City, Nevada said point being the POINT OF BEGINNING;

THENCE leaving said right of way along the northerly property line of Parcel 3 as shown on that
aforementioned Parcel Map, S 89°06° 13” E a distance of 84.76 feet;

THENCE continuing along said property line N 08°33°19” E, a distance of 158.33 feet; THENCE
continuing along the aforementioned property line S 89°06° 13” E, a distance of 400.90 feet to
a point on the westerly right of way of South Carson Street; THENCE along said right of way S
08°31°25” W, a distance of 412.09 feet; '

THENCE leaving the aforementioned right of way N 89°16°33” W, a distance of 448.45 feet to
a point on the aforementioned easterly right of way of Curry Street;

THENCE along said right of way N 00°04°35” E, a distance of 252.91 feet to the POINT OF
BEGINNING;

CONTAINING a total of 4.15 acres, more or less.
The Basis of Bearing for this description is the West line of Section 29, T. 15 N., R 20 E,,

M.D.M. between the West /4 Corner and the Northwest Section Corner which bears N 00°44°05”
E.
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APN: 009-111-32

When Recorded Mail To: 5%%3&250#1\&;”5 REQUE?\% oF
CARSON CITY . 09/14/2009 12:57PM

201 N. Carson Street, Suite #200 FILE NO. 393652

Carson City, NV 89701 ALAN GLOVER

CARSON_CITY RECORDER
FEE $22.00 DEP JIde

The party executing this document hereby affirms that this document submitted for recording
does not contain the social security number of any person or persons pursuant to NRS 239B.230

DEED OF TRUST
AND ASSIGNMENT OF RENTS
(Subaru). ‘
THIS DEED OF TRUST, made this 14 dayof Sept. 2009 , 2008,
by and between THEO PROPERTIES LLC, a Nevada limited liability company, “Trustor,” to

STEWART TITLE OF NEVADA HOLDINGS, INC., a Nevada corporation, “Trustee,” for

CARSON CITY, a consolidated municipality and political subdivision of the state of Nevada and

CARSON CITY REDEVELOPMENT AUTHORITY, collectively “Beneficiary,”
WITNESSETH:

That the Trustor does hereby grant, bargain, sell and convey unto the Trustee in
trust with power of sale all that certain real property together with any and all appurtenant rights
situated in Carson City, State of Nevada, more particularly described oﬂ Exhibit “A” attached
hereto and incorporated herein by this reference.

AND ALSO, all the estate, interest, homestead and other claim, in law and in
equity, which the Trustor now has or may hereafter acquire in and to said property.

TOGETHER with all and singular the tenements, hereditaments and appurtenances
thereunto belonging or in any wise appertaining, and the reversion and reversions, remainder and

remainders, rents, issues and profits thereof, subject, however, to the right, power and authority

JICWADOSHOHLO1.DOT.WPD 1

393652



hereinafter given to and conferred updn the Beneficiary to collect and apply such rents, issues and
profits; and also all the estate, right, title and interest, homestead or other claim or demand, as
well in law as in equity, which the Trustor now has or hereafter may acquire of, in, and to the said
property, or any part thereof, with the appurtenances; and all of the water rights if any, whether
surface or underground, certificated, adjudicated or decreed, together with all of means, methods,
structure and devices for diversion to beneficial use of the appurtenaﬁt water rights.

TO HAVE AND TO HOLD the same unto the said Trustee and its successors,
upon the trusts hereinafter expressed, for the purpose of securing the following:

FIRST: | As security for the payment of an indebtedness in the sum of ONE
MILLION TWO HUNDRED THOUSAND ANDNO/100 DOLLARS ($1,200,000.00) in lawful
money of the United States of America or such amouht as may have been advanced, with interest
thereon in like lawful money and such other obligations with expenses and counsel fees according
to the terms of and evidenced by the promissory note for said sum of even date herewith executed
and delivered by Trustor, to the Beneficiary. |

SECOND:  Payment of such additional amounts as may be hereafter loaned by
the Beneficiary or its successors, to the Trustor, or any successor in interest of the Trustor, with
interest thereon and any other indebtedness or obligation of the Trustor, and any present or future
dema.nds of any kind or nature which the Beneficiary, or its successor, may have against the
Trustor, whether created directly or acquired by assignment; whether absolute or contingent;
whether due or not, or whether otherwise secured or not, or whether existing at the time of the
execution of this instrument, or arising thereafter; also as security for the payment and
performance of every obligation, covenant, promise or agreement herein or in any note or notes
secured by this deed of trust, or in connection with the preservation of the property encumbered
herein or the preservation or enforcement of the lien created hereby. Trustor grantsto Beneﬁéia:y

the right to record notice that this deed of trust is security for additional amounts and obligations
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not specifically mentioned herein but which constitute indebtedness or obligations of the Trustor
for which Beneficiary may claim this deed of trust as security.

THIRD: The expenses and costs incurred or paid by Beneficiary or Trustee
in preservation or enforcement of the rights and remedies of Beneficiary and the duties and
liabilities of Trustor hereunder, including, buf‘ ﬁot limited to, attorneys’ fees, court costs,
witnesses’ fees, expert witnesses’ fees, collection costs, and costs and expenses paid by
Beneficiary or Trustee in performing for Trustor's account any obligatioﬁs of Trustor or to collect
the rents or prevent waste or to preserve the priority and rights of Beneficiary's interests in a
bankruptcy proceeding.

The Trust created by this instrument is itrevocable by the Trustor.

AND THIS INDENTURE FURTHER WITNESSETH:

1. REPAIRS, MAINTENANCE., WASTE. LIENS AND

ENCUMBRANCES: The Trustor promises to properly care for, maintain, and keep the said

property in first class condition, order and repair; to properly care for, maintain, protect and to
repair all buildings, improvements and fixtures damaged or destroyed thereon and to maintain and
protect all water rights thereon; and to pay, when due, all claims for labor performed and for
materials furnished therefor; to underpin and support, when necessary, any building or other
improvement situate thereon, and otherwise to protect and preserve the same; to comply with all
laws, ordinances and regulations with reference to any alterations or improvements made thereon;
not to commit or permit any waste or deterioration of said property; to pay, when due, all taxes,
assessments, penalties and levies affecting said property and any costs or penalties thereon,; to pay
when due, all leases, mortgages, deeds of trust and other encumbrances which are or appear to
be a lien or a charge upon the property, or any part thereof, either prior or subordinate to this deed

of trust; and indemnifies Beneficiary against any losses due to hazardous materials being found
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onsaid property. The indemnification provisiqns hereof shall survive the foreclosure of this Deed
of Trust.

2. INSURANCE: Trustor covenants to keep all buildings and improvements
that may now or at any time be on said property during the continuance of this trust, insured by
an all-risk policy of insurance, including but not limited to, coverage for loss by fire, lightning
and flood with extended coverage endorsement not less than the amount of the loan and with no
coinsurance.

~ Trustor covenants to keep relative to the premises, including all buildings and
improvements, that may now, or at any time be on said property during the continuance of this
. trust, public liability and property damage insurance.

Allinsurance policies prévided pursuant to this paragraph shall name Beneficiary
as a mortgagee and loss payee as its interest appears, shall be with a company or companies
authorized to issue such insurance in the State of Nevada rated “A” or better in the “Best’s
Ratings” book approved by Beneficiary and shall provide thirty (30) days written notice to
Beneficiary prior to policy cancellation or modification.

3. DEFAULT: Trustor promises and agrees that upon the happening of any

one of the following events, the Beneficiary, at its option, may declare all promissory notes, surns

and obligations secured hereby immediately due and payable without demand or notice,

irrespective of the maturity dates expressed therein, and Beneficiary or Trustee may record a

notice of such breach or default and elect to cause said property to be sold to satisfy the
indebtedness and obligations secured hereby:

(a)  If default be made in the payment when due of any installment of

principal or interest, or any obligation in accordance with the terms of any note secured

hereby, or in the performance of any of the covenants, promises or agreements contained

in this Deed of Trust and Assignment of Rents; or
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(b)  If default be made in the payment of any installment of principal
or interest, or obligation, in accordance with the terms of any note or notes secured by a
deed of trust, if any, which are subordinate to or which have priority over this Deed of
Trust and Assignment of Rents securing this note, or in the performance of any of the
covenants, promises or agreements contained in any such subordinate or prior deed of

trust; or

()  Ifthe Trustor becomes insolvent or makes a general assignment for

the benefit of creditors, or consents to or applies for the appointment of a trustee or
receiver for the property encumbered hereby, or any part thereof;‘ or

(d)  If a trustee or receiver is appointed for said property or any part
thereof; or

(¢) IF DEFAULT BE MADE BY BUSINESS UNDER THE
DECEMBER '3 1, 2008 COMMITMENT AGREEMENT FOR CONTINUING
BUSINESS OPERATIONS BETWEEN BENEFICIARIES AND MICHAEL HOHL
AND OTHERS, DEFINED AS “BUSINESS” THEREIN.

4, INSPECTION OF PROPERTY: The Beneficiary or its collection agent
shall have access to and the right to inspect said property at all reasonable times.

5. EMINENT DOMAIN: If the above-described property, or any portion
thereof, be condemned under any power of eminent domain or acquired for any public use or
quasi-public use, the damages, proceeds and consideration for such acquisition to the extent of
the full amount of indebtedness secured hereby remaining unpaid, are hereby irrevocably assigned
by Trustor to Beneficiary, and shall be paid forthwith to Beneficiary, to be applied on account of
the last maturing installments of such indebtedness. Such payment will not constitute a
prepayment under the terms of any prepayment charge provisions of the promissory note secured

hereby.,
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6. COMPLIANCE WITH LAW: Without limiting any other provision

contained herein relating to the same or similar matters as hereinafter set forth, Trustor covenants
and agrees to observe and comply with all applicable federal, state, and local statutes, ordinances,
regulations, orders, and restrictions.

7. MQM_RSANQ_R_E_I\A_E_D_IE_S_ Each and every power or
remedy herein specifically given shall be in addition to every other power or remedy, existing or
implied, now or hereafter given or existing in law or in equity, and each and every power and
remedy herein specifically given or otherwise so existing or given may be exercised from time
to time and as often and in such order as may be deemed expedient by Beneficiary or the holder
of the Promissory Note and the exercise or the beginning of the exercise of one power or remedy
shall not be deemed a waiver of the riéht to exercise at the same time or thereafter ény power or
remedy. No delay or omission of the Beneficiary in the exercise of any right or power accruing
hereunder shall impair any such right or power or be construed to be a waiver of any default or
acquiescence therein. The Trust created hereby shall be irrevocable by Trustor.

8. SEVERABILITY: The unenforceability or invalidity of any provision or

provisions of this deed of trust as to any persons or circumstances shall not render that provision
or those provisions unenforceable or invalid as to any other persons or circumstances, and all
provisions hereof, in all other respects, shall remain valid and enforceable.

9. SUCCESSORS AND ASSIGNS: The benefits of the covenants, terms,
conditions, and agreements contained herein shall accrue to, and the obligations thereof shall bind
the heirs, representatives, successors, and assigns of the parties hereto and the Beneficiary hereof.
However, nothing in the foregoing shall be implied to mean that Beneficiary has or will consent
in any fashion to an assignment or delegation of the duties hereunder. Whenever used, the

singular number shall include the plural, the plural the singular aﬁd the use of any gender shall
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include all other genders, and the term "Beneficiary" shall include any holder of the indebtedness
hereby secured or any transferee thereof whether by operation of law or otherwise.
10.  NOTICES: Any notice or demand to be given or required by the terms of

this deed of trust shall be given to the Trustor and Beneficiary by certified at the followiﬁg

addresses:
" Beneficiary: CARSON CITY
: 201 N. Carson Street, Suite #200
Carson City, NV 89701
Trustor: THEO PROPERTIES LLC
20482 Bordeaux Drive

Reno, NV 89511

1.  N.R.S. COVENANTS: The following covenants, Nos. 1, 3, 4 (interest
5%), 5, 6, 7 (counsel fees shall be in an amount equal to the actual and reasonable attorneys’ fees
incurred By Trustee and Beneficiary), 8 and 9 of NRS 107.030, when not inconsistent With
covenants and provisions contained herein, are hereby adopted and made a part of this deed of
trust. o |

12. SUBORDINATION: This Deed of Trust shall be subordinated by
Beneficiary to any Deed of Trust procured by Trustor to repair, create or expand improvements
on the Property or benefit operatidns or an automotive business on the Property, but in no event
shall this Deed of Trust be required to be lower, than secured priority.

IN WITNESS WHEREOF, the Trustor has executed this Deed of Trust and
Assignment of Rents the day and year first above written.

THEO PROPERTIES LLC,
a Nevada limitg¢d liability company

By:
OHL, Man geraé {:.’0
By / ’
lanager
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STATE OF NEVADA )
. SS.
COUNTY OF

. } L‘l , 2009, personally appeared before me, a notary

public, KAREN HOHL, personally known (or proved) to me to be the person whose name is
subscribed to the foregoing instrument, who acknowledged to me that she is the manager of

THEO PROPERTIES LLC, a Nevada limited liability company, and who further acknowledged

Nst on behalf of said limited liability company.

nd

My Appt. Expires March 14, 2011 NOT. ARY PUBLIC !
No: 03-80676-5

NOTARY PUBLIC
STATE OF NEVADA

STATE OF NEVADA )

COUNTY OF {IA)%MS )
b

On , 2009, personally appeared before me, a notary

il ¥
public, MICHAEL HOHL, personally known (or proved) to me to be the person whose name is
subscribed to the foregoing instrument, who acknowledged to me that he is the manager of THEO

PROPERTIES LLC, a Nevada limited liability company, and who further acknowledged to me

that he executed the foregoing Deed of Truf chalf of said limited liability company.

Jry B2/
DENA REED Al -

; NOTARY PUBLIC
NN NOTARY PUBLIC

%/ Appt. Recorded in Douglas County
#y Appt. Expires March 14, 2011
No: 03-80676-5
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EXHIBIT “A”

All that certain real property situate within the Northwest % of the Northwest % of Section 29,
Township 15 North, Range 20 East, M.D.M., Carson City, State of Nevada, further described as
follows:

COMMENCING at the Northwest corner of Section 29;

THENCE S 05°17°13” E, a distance 0f456.91 feet to a point on the easterly right of way of Curry
St, as shown on that Parcel Map for Leid, Bernard & Levy, recorded June 14, 1990, Book 6, Page
1813, Official Records of Carson City, Nevada; ,

THENCE continuing along said right of way S 00°04'35” W, a distance of 252.91 feet; to the
POINT OF BEGINNING; '

THENCE leaving said right of way along the northerly property line S 89°16°33” E a distance of
448.45 feet to a point on the westerly right of way of South Carson Street;

THENCE along said right of way S 08°31'25” W, a distance of 365.63 feet to the southeasterly’

corner of Parcel 2A as described in that Record of Survey, File No. 230773, Book 8, Page 2309,
Official Records of Carson City, Nevada;

THENCE leaving the aforementioned right of way N 89°16°33” W, a distance of 394.84 feet to
a point on the aforementioned easterly right of way of Curry Street;

THENCE along said right of way N 00°06°39” E, a distance of 175.44 feet;

THENCE continuing along said right of way N 00°04°35” E, a distance of 186.83 feet; to the |

POINT OF BEGINNING;
CONTAINING a total of 3.51 acres, more or less.
The Basis of Bearing for this description is the West line of Section 29, T. 15 N, R 20 E,

M.D.M. between the West % Corner and the Northwest Section Corner which bears
N 00°44°05” E.
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