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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Wells Fargo Bank,

National Association

Real Estate Group (AU#2961)
2835 Mitchell Drive, #101
Walnut Creek, CA 94598
Attn: Cathy Coghlan

Loan No. 14680W

99 05/ 330
SUBORDINATION AGREEMENT

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR INTEREST IN THE REAL
PROPERTY (DESCRIBED BELOW) BECOMING SUBJECT TO AND OF LOWER PRIORITY
THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

This Subordination Agreement ("Agreement”) is made as of July 2,/_ 1999 by and among JOHN C. SERPA,
an unmarried man ("Serpa"), J.S. DEVCO LIMITED PARTNERSHIP, a Nevada limited partnership ("J.S.
Devco") and DGD DEVELOPMENT LIMITED PARTNERSHIP, a Nevada limited partnership ("DGD")
(collectively, “Borrower”), SYNCON HOMES, a Nevada corporation, J.S. DEVCO LIMITED PARTNERSHIP,
a Nevada limited partnership ("J.S. DEVCO"), JAMES BAWDEN also known as J.F. BAWDEN, an unmarried
man doing business as LANDMARK HOMES & DEVELOPMENT COMPANY ("BAWDEN") (each a
“Non-Borrower Trustor” and collectively, the “Non-Borrower Trustors™), and WELLS FARGO BANK, NATIONAL.
ASSOCIATION, a national banking association (“L.ender”).

Recitals

A. Syncon Homes is the owner of certain real property located in Douglas County, State of Nevada, which
is presently encumbered by the Deed of Trust (defined below). As used herein, the term "Property”
means that real property, together with all inprovements (the "Improvements”) located on it.

B. Lender has established a credit facility in favor of Borrower in the principal amount of $10,000,000 or
so_much thereof as may be advanced and outstanding (the "Credit Facility”), as provided in an
Amended and Restated Revolving Credit Agreement by and among Borrower, Lender, and the
Non-Borrower Trustors dated ~ , 1998 (as amended from time to time, the "Loan
Agreement”). The Credit Facility is evidenced by an amended and restated line of credit note (the
"Note") which is secured by, among other things, a deed of trust encumbering the Property (the "Deed
of Trust") recorded on January 26, 1999, in the office of the County Recorder of Douglas County,
Nevada, as document no. 0459631, official records. The Loan Agreement, the Note, the Deed of
Trust, and all other documents and instruments identified in the Loan Agreement as "Loan
Documents,” including this Agreement, shall be collectively referred to herein as the "Loan
Documents."

C. Pursuant to the terms of the Credit Facility, Borrower and each of the Non-Borrower Trustors has
agreed, among other things, to subordinate all of their interests, of whatever nature, in the Property to
the lien or charge of the Loan Documents. Borrower and each Non-Borrower Trustor is willing to agree
to such subordination and other conditions, all as set forth more fully below.
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THEREFORE, for valuable consideration and to induce Lender to make advances under the Credit Facility in
favor of Borrower, Borrower and each of the Non-Borrower Trustors hereby agree for the benefit of Lender as

follows:

04\09246\0004 (Deer Run)
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Subordination. The Loan Documents, and all supplements, amendments,
modifications, renewals, replacements and extensions of and to them, shall
unconditionally be and remain at all times a lien or charge on the Property
prior and superior to all agreements, options, rights of first refusal and-all
other similar covenants creating any right or interest in the Property, including
the right to purchase the Property, in the Borrower or any one or more of the
Non-Borrower Trustors, and to all rights and privileges of Borrower and each
of the Non-Borrower Trustors under any document creating such right,
including, but not limited to, the documents described in Exhibit A attached
hereto. All such rights and interests held by Borrower or any one or more of
the Non-Borrower Trustors are hereby unconditionally subjected and made
subordinate to the lien or charge of the Loan Documents in favor of Lender.
Lender has no obligation or duty to, nor has Lender represented that it will,
oversee the application of the Credit Facility proceeds upon disbursement by
Lender, and any application or use of such proceeds for purposes other than
those provided for in the Loan Documents shall not defeat the subordination
made in this Agreement, in whole or in part.

Integration. This Agreement integrates all of the terms and conditions of the
parties' agreement regarding the subjection and subordination of all of the
Borrower's and the Non-Borrower Trustors' agreements, opfions, rights of
first refusal and other similar covenants creating any right or interest in the
Property, including the right to purchase the Property, to the lien or charge
of the Loan Documents. This Agreement supersedes and cancels all oral
negotiations and prior and other writings with respect to such subjection and
subordination. This Agreement is intended by the parties as the final
expression of the agreement, and as the complete and exclusive statement
of the terms agreed to by the parties, with respect to such subordination and
subjection. If there is any. conflict between the terms, conditions and
provisions of this Agreement and those of any other agreement or
instrument, including any of the Loan Documents, the terms, conditions and
provisions of the Loan Documents shall prevail. This Agreement may not be
modified or amended except by a written agreement signed by the parties or
their respective successors in interest.

Nofices. All notices given under this Agreement shall be in writing and shall
be given in accordance with the notice provision set forth in the Loan
Agreement.

Applicable Law. This Agreement is governed by the laws of the State of
Nevada, without regard to the choice of law rules of that State.

Severability. The invalidity or unenforceability of any one or more provisions
of this Agreement shall in no way affect any other provision.

Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute and be construed as one and the same instrument.

July 21, 1999
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NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH MAY ALLOW A
PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN A
PORTION OF WHICH MAY BE EXPENDED FOR PURPOSES OTHER THAN
IMPROVEMENT OF THE REAL PROPERTY.

IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS AGREEMENT, THE PARTIES
CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO.

“BORROWER”

W SERPA
e

J.S. DEVCO LIgMTED PA
a Nevada limited parine

o/

Name!/ / JoHN C. SERFA SK .
Title:| / GENERHL FARTNER

DGD DEVELOPMENT LIMITED PARTNERSHIP,
a Nevada limited partnership

By: SSS Investments, LLC, a Nevada

limited liability company,
as general partner

By:

erpa, Jr., Manager

“NON-BORROWER TRUSTOR"

SYNCON HOMES,
a Nevada corporation

oy, Lrdhea v Mol

Name: AMIREW W, priTCHEU

Tile:_ ZgeS/BENT 7,

F. BAWDEN, aka J.F. BAWDEN,
_4daing business as LANDMARK HOMES &
DEVELOPMENT, a Nevada Corporation

041092460004 (Deer Run)
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“LENDER”

WELLS FARGO BANK, NATIONAL ASSOCIATION,
a national banking association

By:

Name:

Title:

July 21, 1999
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STATE OF NEVADA )
)ss::
COUNTY OF f2/0nl. )

This instrument was acknowledged before me on this AA~D day of July, 1999, by John C. Serpa, an
unmarried man.

Notary Public
My Commission Expires: f/ﬁ?/&:’j

S TAMARA M. PETERSON }
3  NOTARY PUBLIC - NEVADA

STATE OF NEVADA )
)ss:
COUNTY OF &son/ )

This instrument was acknowledged before me on this ZA~#D day of July, 1999, by
SN C. SERPA SR, as _(ZENERAL FRRETNER , of J.8. DEVCO LIMITED PARTNERSHIP,
a Nevada limited partnership.

Notary Public
My Commission Expires: é/ /’52/05

STATE OF NEVADA - )

)ss:
COUNTY OF Z#&sox/ )

This instrument was acknowledged before me on this #Z~2 day of July, 1998, by John C. Serpa, Jr.,
as Manager of SSS Investments, LLC, a Nevada limited liability company, as general partner
DGD Development Limited Partnership, a Nevada limited partnership.

Notary Public
My Commission Expires; f/ 3 3’/ 23
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STATE OF )
)ss:
COUNTY OF )

This instrument was acknowledged before me on this day of July, 1999, by
, as of Wells Fargo Bank, National

Association, a national banking association.

Notary Public
My Commission Expires:;

STATE OF NEVADA )
)ss:
COUNTY OF )

This instrument was acknowledged before me on this 2)4 day of July, 1999, by

( &ﬂdhm) W. Méjgmﬂ . ,as _ T gt of Syncon Homes, a Nevada

Corporation.

Not£r9 Public ~
My Commission Expires: (o[ a \.b'

N Nt i et St e

DONNA SUE HAWKINS

L] Notary Public - State of Nevada
8e2.#7/ Appoinment Recorded in Couny of Carson Ciy
93-3603-3 My Appointment Expires Jung 9, 2001

STATE OF NEVADA )
)ss
COUNTY OF £4rsenl )

This instrument was acknowledged before me on this 440 day of July, 1999, by James F. Bawden,
also known as J.F. Bawden, doing business as Landmark Homes & Development, a Nevada corporation.

.
N Y O Ay

Notary Public
My Commission Expires: 4/ - 7/ o3
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EXHIBIT A
LIST OF AGREEMENTS, OPTIONS, RIGHTS OF FIRST REFUSAL
AND ANY AND ALL OTHER DOCUMENTS CREATING
ANY RIGHT OR INTEEREST IN THE PROPERTY

1. Agreement dated July 15, 1996 by and between James F. Bawden and John Serpa, dba J.S. DEVCO
LIMITED PARTNERSHIP, a Nevada limited partnership.

2. Agreement dated November 20, 1995, between J.S. DEVCO LIMITED PARTNERSHIP a Nevada
limited partnership, as seller and Syncon Homes, a Nevada corporation.

04\09246\0004 (Deer Run)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Wells Fargo Bank,

Nationat Association

Real Estate Group (AU#2961)
2835 Mitchell Drive, #101
Walnut Creck, CA 94598
Atin: Cathy Coghlan

Loon No, 14580W
99053 30E
SUBORDINATION AGREEMENT
NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR INTEREST IN THE REAL

FROPERTY (DESCRIBED BELOW} BECOMING SUBJECT TQ AND OF LOWER PRIORITY
THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT,

This Subordination Agreement ("Agreement”) ks mads as of July _, 1999 by and among JOHN C. SERPA,
an unmarried man ('Serpa”), J.8, DEVCO UMITED PARTNERSHIP, a Nevada imited partnarship (J.S.
Devea®) and DGD DEVELOPMENT LIMITED PARTNERSHIP, a Nevada limited partnership (DGD")
(collectively, “‘Borrower®), SYNCON HOMES, a Nevada corporation, J.5. DEVCO LIMITED PARTNERSHIP,
a Nevada imited parinership (*J.S. DEVCO"), JAMES BAWDEN also known as J.F. BAWDEN, an unmarried
man doing business as LANDMARIK HOMES & DEVELOPMENT COMPANY ("BAWDEN" (each a
‘Non-Bomrower Trustor” and collecively, the “Non-Bomrower Trugtors”), and WELLS FARGO BANK, NATIOMAL
ASSOCIATION, a national banking assodation (“Lender®).

~ Recitals
A Syncon Homes is the owner of certain real property locatad in Douglas County, State of Nevada, which

Is presently encumbered by the Deed of Trust (defined below). As used herein, the term "Froperty”
means that real property, together with all improvements (tha “Improvements") located on it.

B. Lendar has establiched a credit facility in favor of Borrawer in the principal amount of $10,000,000 or
so much thereof as may be advanced and outstanding (the "Credit Facilty"), as provided in an
Amended and Restated Revolving Credit Agresement by and among Borrower, Lender, and the
Non-Borrawer Trustors dated | 1998 (as amended from fime to time, the "L.oan
Agreement”). The Credit Facility ts evidenced by an amended and restated line of credit note (the
“Note") which is secured by, among other things, a deed of trust sncumbeting the Propesty (the "Deed
of Trust") recorded on January 26, 1298, in the offico of the County Recorder of Douglas County,
Nevada, as document no. 0459831, official mcords. Tha Loan Agreement, the Note, the Deed of
Trust, and all other documents and instruments identified in the Loan Agreement as “Loan
Documents,” including this Agreement, shall be collectively refarred to herein as the “Loan
Documents.”

C. Pursuant fo the terms of the Credit Faclity, Borrower and each of the Non-Bommower Trustors has
agread, among ather things, to subordinate all of ther interests, of whatever nature, in the Properiy to

the tien or charge of the Loan Documents. Borrower and each Non-Borrower Trustor is willing to agree
to such subordination and other conditions, all as set forth mare fully below.
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THEREFORE, for valuable consideration and to induce Lender to make advances under the Credit Facility in
favor of Borrower, Borrower and each of the Non-Borrower Trustors hereby agree for the benefit of Lender as

foliows:

0A08248\0004 (Deer Run)
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Subordmation. The Loan Documents, and all supplements, amendments,
modifications, renewals, replacements and extensions af and to them, shall
unconditionally be and remaln at all imes a lien or charge on the Property
priar and superior to all agreements, options, rights of fyst refusal and ali
other similar covenants creating any right or interest in the Property, including
the right to purchase the Property, in the Borrower or any one or more of the
Non-Borrowsr Trustars, and to all rights and privileges of Borrower and each
of the Non-Borrower Trustors under any document creating such right,
inclisding, but not limited to, the documsnis deseribed in Exhibit A attached
hereto. All such rights and interests held by Borrower or any one or more of
the Non-Borrower Trustors are heraby unconditionsily subjected and made
subondinate to the llan or charge of the Loan Documents in favor of Lender.
Lender has no obligation or duty to, nor has Lender represented that it will,
oversee the application of the Credit Facility proceeds upon dishursement by
Lender, and any application or use of such proceeds for purposes other than
those provided for in the Loan Documents shall not defeat the subordination
made in this Agreement, in whole of in pant.

Inteqretion. This Agreement integrates all of the terms and condfions of the
parties’ agreement regarding the subjection and subordination of all of the
Borrower's and the Non-Borrower Trustors’ agreements, options, rights of
first refusal and other similar covenants creating any right of interest In the
Property, icluding the right to purchase the Propenty, to the lien or charge
of the Loan Documents. This Agreamant supersedes and cancels all oral
negoliations and piior and other wiitings with respact 6 such subjection and
subordination. This Agreement ts intended by the parles as the final
expreszion of the agreement, and as the complete and exclusive statement
of the terms agreed to by the parties, with respect to such subordination and
subjection. If there is any conflict between the terms, conditions and
provislons of this Agreement and those of any other agreement or
instrumant, including any of the Loan Documents, the terms, conditions and
provisions of the Loan Documents shall prevail. This Agreement may not be
modified or amended except by a written agreement signed by the parties or
their respeciive successors in inferest.

Notices, All noticas given under this Agreement shall ba in writing and shall
ke given in accordance with the notice provision set forth in the Loan
Agraement.

Applicable Law. This Agreement is govemed by the laws of he Siate of
Mevada, without regand te the choice of law rules of that State.

Severabilty. The invalidity or unenforceability of any one or more provisions
of this Agresment shall in no way affect any other provision.

Counterpards. This Agreement may be exscuted in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constittite and be canstrued as one and the same instrument.

Jly 21,109
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NOTICE; THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH MAY ALLOW A
PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO ORTAIN A LOAN A
PORTION OF WHICH MAY BE EXPENDED FOR PURPOSES OTHER THAN
IMPROVEMENT OF THE REAL PROPERTY.

IT IS RECOMMENDED THAT, PRIOR TQ THE EXECUTION OF THIS AGREEMENT THE PARTIES
CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO.

‘BORROWER" “LENDER"

WELLS FARGO BANK, NATIONAL ASSOCIATION,
a national banldng assoclation

o QA.) @ - L)~J \-J\*&&t—-
JOHN C. SERPA Name:__} ML
Tie: \Rce Presiceit

J.8. DEVCO LIMTED PARTNERSHIP,
a Nevada limited partnership

By:
Name:
Title:

DGD DEVELOPMENT LIMITED PARTNERSHIP,
. & Nevada Emited panhership

By: S§85 Investments, LLC, a Nevada
limited hiatality company,
as general partner

By:

John C. Serpa, Jr., Manager

‘NON-BEORROWER TRUSTOR"

SYNCON HOMES,
a Nevada corporation

Na'me:
Title;

JAMES F. BAWDEN, aka J.F. BAWDEN,
dolng business as LANDMARK HOMES &
DEVELOPMENT, a Nevada Corporation

D4\09246\0004 (Dear Run) July 21,1939
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STATE OF NEVADA )
)ss,
COUNTY OF =)

‘This instrument was acknowledged befora me an this
unmarried man. :

day of July, 1999, by John C. Serpa, an

Notary Publle
My Commission Expkas:

STATE OF NEVADA )

)88t
COUNTY OF )
This instrument was ascknowledged  before- me on this day of July, 1899, hy
, 8% ' , of 4.8, DEVCO LIMITED PARTNERSHIPR,

a Nevada limited partnership.

Notary Public
My Commission Expiras:

STATE OF NEVADA ' )
)ss:
COUNTY QF )

This instrument was acknowledged befora mie on thia day of July, 1999, by John C. Seipa, Jr.,
as Manager of S§SS Invastments, LLC, a Nevada limited lability company, as general pariner
DGD Development Limited Partnership, 2 Nevada limited parinership,

Notary Public
My Commission Explres;

ORS246004 (Deer Run) Juy 21,1839
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N

STATE OF _QQUEMMA,» _
GOUNTY o%%f@_,;%

&
This Instrument was acknowledged hefore. me on thi (2‘ day of July, 1989,
Kouin D. \D\WA(UY\QJ , 88 JZ\&Q_E(CS_{AQA@;_ of Wells Fargo Blgnk, Naﬁonzyl

Assaciation, a national banking assaclation.

M& /)L M ; J— TISHA A. ROTH ‘
. & TR\  Commission # 1206223

Notary Public ‘ 3@ arny Notary Public - Callfornia | £
My Commission Expires;_\2C 27,2002 &2 Contra Costa County [
My Comm. Expires Dec 27, 002

STATE OF NEVADA )

)ss:
COUNTY OF )
This instrumemt was acknowledged before me on this day of July, 1993, by
, 88 of Syncan Homes, a Nevada
Corporation.
Notary Public
My Commission Expires;

STATE OF NEVADA )
)ss:
COUNTY OF )

This instrument was acknowledgsd before ms on this day of July, 1999, by James F. Bawden,
also known as J.F. Bawden, doing busmess as Landmark Homes & Development, a Nevada corporation.

MNotary Public
My Cammission Expites;

040924610004 (Door Run) July 21, 1999
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EXHIBIT A
LIST OF AGREEMENTS, OPTIONS, RIGHTS OF FIRST REFUSAL
AND ANY AND ALL OTHER DOCUMENTS CREATING
ANY RIGHT OR INTEREST IN THE PROPERTY

1. Agreementdated July 15, 1996 byand between James F. Bawden and John Sempa, dba J.S. DEVCQO

LUMITED PARTNERSHIP, a Nevada limited parinetship.

2. Agreement dated November 20, 18995, between J.5, DEVCO LIMITED PARTNERSHIP a Nevada
limited parnership, as seller and Syncon Homes, a Mevada corporation.

REQUESTED gy
STEWART TITLE of DOUGLAS CQUNTY
46002451004 (Door IN GFFICIAL RECGAD
CDMAPCDOCSI RRDOCSTBL DOUGLAS ©0.. REVADA. Wy 21,159
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