
LIMITED LIABILITY COMPANY INTEREST
SALE AND ASSIGNMENT AGREEMENT

THIS LIMITED LIABILITY COMPANY SALE AND ASSIGNMENT
AGREEMENT(this “Agreement”) is madeasofFebruary20, 2009,by SGH FNB
Ventures,LLC, a limited liability companyorganizedandexistingunder thelawsof
Delaware(“Transferee”),FederalDepositInsuranceCorporation(“FDIC”) as receiver
(“Receiver”or Initial Member”) for First NationalBankofNevada(“FailedBank”),
andFNBN-CMLCON I LLC, a limited liability companyorganizedandexistingunder
the laws of Delaware(the“Company”).

RECITALS

WHEREAS,on July25, 2008,the FDIC wasappointedReceiverfor theFailed
Bank;and

WHEREAS,theReceiverformedtheCompanyandholds thesolemembership
interestin theCompany(the“LLC Interest”) and

WHEREAS,Initial Memberand theCompanyhaveenteredinto aContribution
andAssignmentAgreementdatedofevendatehereof(the“Contribution Agreement”),
pursuantto whichInitial Memberhastransferredto the Company,asa capital
contribution,all of theReceiver’sright, title andinterestin andto the Loans(asdefined
therein)describedin AttachmentA thereto;and

WHEREAS,pursuantto theParticipationand ServicingAgreementdatedofeven
datehereof(the“ParticipationAgreement”)betweentheCompanyandInitial Member,
theCompanyhasissuedto Initial Membera participationinterestin theLoans;and

WHEREAS,afterconductinga sealedbid salefor theLLC Interest,theReceiver
selectedDiversifiedBusinessStrategies,LLC asthe successfulbidder(“Successful
Bidder”) pursuantto thebid submittedby it (the“Bid”) and,in accordancewith the
instructionsgoverningthesealedbid sale(the“Bid Instructions”),theSuccessfulBidder
hasformedTransfereeasa QualifiedTransfereeanddeposited$9,100,046.82(the
“EarnestMoneyDeposit”)with Initial Member;and

WHEREAS,Initial Memberdesiresto transferthe LLC Interestto Transfereein
compliancewith Article VIII of theLimited Liability CompanyOperatingAgreement
betweentheCompanyand Initial Memberdatedof evendatehereof(the“LLC
Agreement”), andthis Agreementis beingenteredinto anddeliveredto theCompany
pursuantto Section8.3(b)oftheLLC Agreement;

NOW, THEREFORE,in considerationoftheforegoing,andthemutualpromises
andagreementshereinaftercontained,and for othergoodandvaluableconsiderationthe
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receiptandsufficiencyofwhich areherebyacknowledged,Initial Memberand
Transfereeherebyagreeasfollows:

1. SaleandAssignment;Closing;Post-ClosingAdiustment.

(a) On thetermsandsubjectto theconditionsset forth in this
Agreement,Initial Memberherebysells to Transferee,andTransfereeherebypurchases
from Initial Member,all of Initial Member’sright, title andinterestin and to theLLC
Interestfor apurchasepriceof$41,000,468.22(the“PurchasePrice”). On thedate
hereof,in satisfactionof its obligationto pay thePurchasePrice,Transfereeshallremit to
Initial Member,by wire transferof immediatelyavailablefinds, to suchaccountasInitial
Membermaydirect in writing, anamountequalto thepositivedifference(if any)
betweenthePurchasePriceandtheEamestMoneyDeposit(the“PurchasePrice
Payment”).

(b) Upon(i) thereceiptby Initial Memberof thePurchasePrice
Payment,(ii) thedeliveryof theexecutedjoinder(asrequiredby Section4) and Guaranty
(asrequiredby Section5), (iii) deliveryofthecompletedLoanValueSchedule,in the
form attachedas Exhibit C, which shall beappendedto theContributionAgreementas
theLoanValueSchedulethereunder,and (iv) thedeliveryof theexecutedTransferee
AcknowledgmentandCertification,in theform attachedasExhibit D, thesaleand

assignmentof theLLC Interestto Transfereeandtheclosingoftheothertransactions
contemplatedherebyshall beeffective.

(c) By its executionanddeliveryofthis Agreement,theTransferee
herebyjoins in andagreesto beboundby thetermsandconditionsoftheContribution
Agreementasthe“LLC InterestTransferee”thereunder,andInitial Memberandthe
Companyherebyacknowledgeandagreeto the Transferee’sjoinderthereto.

2. TransfereeBoundby LLC Agreement. Transfereehereby
unconditionallyandirrevocablyconfirmsand agreesto be boundby theprovisionsofand
complywith eachandeveryoneof thecovenants,agreements,obligationsand dutiesofa
Membercontainedin theLLC Agreement,includingwithout limitation therestrictionson
ownershipandtransferset forth in Article VIII of theLLC Agreement,all asfilly andto
thesameextentasif Transfereehad originallyexecutedtheLLC Agreementasthe initial
memberthereof,andto beboundby all waiversmadeandconsentsgivenby Initial
Memberwith respectto anymatterset forth therein.

3. Withdrawalof Initial Member. Initial Memberherebywithdrawsand
resignsfrom theCompanyand is herebyreleasedfrom its liabilities and ceasesto be
boundby its obligationsasaMemberoftheCompany,includingwithout limitation any
liabilities or obligationsarisingunderorwith respectto theLLC Agreement.

4. Joinderto LLC Agreement. Contemporaneouslywith theexecutionand
deliveryofthis Agreement,Transfereeshallexecuteand deliverto theCompanya
joinderto theLLC Agreementin theform attachedheretoasExhibit A.
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5. Guaranty. Contemporaneouslywith theexecutionand deliveryofthis
Agreement,Transfereeshall causeto be deliveredto Initial Member and the Company a
guarantyin theform attachedheretoasExhibit B, duly executedby the Guarantornamed
therein.

6. Representationsand Warrantiesof Transferee. Transfereehereby
representsandwarrantsto Initial Memberandto theCompanyasfollows:

(a) Transfereeis a “Qualified Transferee,”as suchtermis definedin
theLLC Agreement,andassuch,representsandwarrantsthat eachitem includedin such
definitionis trueand correctin all respectsasofthedatehereofasif set forth herein.

(b) All informationanddocumentsprovidedto Initial Memberor its
agentsby or on behalfofTransfereeor theSuccessftilBidder in connectionwith this
Agreementandthetransactionscontemplatedhereby,including,but not limited to, the
PurchaserEligibility Certification,theBid Certification,theQualificationRequestand
theConfidentialityAgreement,aretrueand correctin all respectsasofthedatehereof
anddo not fail to stateany factnecessaryto maketheinformationcontainedthereinnot
misleading.

7. Exclusivity of Representations.EXCEPT FOR SUCH
REPRESENTATIONSAND WARRANTIES AS ARE OTHERWISEEXPRESSLY
PROVIDEDIN THIS AGREEMENT,THE LLC INTEREST IS SOLD “AS IS” AND
“WITH ALL FAULTS,” WITHOUT ANY REPRESENTATION,WARRANTY OR
RECOURSEWHATSOEVER, [NCLUDING AS TO ITS VALUE (OR THE VALUE,
COLLECTIBILITY OR CONDITION OF THE LOANS HELD BY THE COMPANY),
FITNESSFOR ANY PARTICULAR PURPOSE,MERCHANTABILITY ORANY
OTHERWARRANTY, EXPRESSOR IMPLIED, AND INITIAL MEMBER
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR
REPRESENTATION,ORAL ORWRITTEN, PASTOR PRESENT,EXPRESSOR
IMPLIED, CONCERNINGTHE LLC INTERESTOR THE LOANS, OR THE
COLLATERAL SECURINGTHE LOANS.

8. Assignment. This Agreementandall oftheprovisionshereofshallbe
bindinguponandinureto thebenefitof thepartiesheretoandtheirrespectiveheirs (in
thecaseofany individual), successorsandpermittedassigns;provided,however,that the
Transfereemay not assignthis Agreementorany of its rights, interestsorobligations
hereunder.Any purportedassignmentor delegationin violationof this Agreementshall
benull andVoid ab initto.

9. Beneficiaries.This Agreementshall inureto thebenefitof, and maybe
enforcedby, Initial Member,Transfereeandthe Companyandtheirrespectivesuccessors
and assigns.Thereshall be no third partybeneficiarieshereunder.

10. WaiversandAmendments.Noamendmentor waiverof anyprovision
ofthis Agreementshall beeffectiveunlessthesameshallbein writing andexecutedby
Initial Member,TransfereeandtheCompany.
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II. Failure to ConsummateTransaction. If for any reason,without fault of
Initial Member,Transfereefails to consummatethepurchaseof theLLC Interest,upon
thetermsandconditionsset forth in this Agreement,Initial Member’s liquidated
damages,andsoleandexclusiveremedy,shallbeto retaintheEamestMoneyDeposit.
TransfereeandInitial Memberagreethatthefailureor refusalof Initial Memberto alter
ormodify, in anyway, thetermsorconditionsofthis Agreement,theParticipation
Agreementor any Ancillary Documentshallnot constitutefault on thepart ofInitial
Member. Transfereeshallnot be liablefor anyof theforegoingdamagesif Transfereeis
forcedto withdraw its Bid afler awardastheresultof a supervisorydirectivegiven by the
FDIC or anyotherfederalor statefinancialregulatoryagency,providedthat Initial
Membershall besatisfiedthat suchsupervisorydirectiveis legallyeffective.In such
event,Initial Membershall refundtheEarnestMoneyDeposit.

12. GoverningLaw. THIS AGREEMENTIS GOVERNEDBY AND
SHALL BE CONSTRUEDIN ACCORDANCEWITH THE LAW OF THE STATE OF
NEW YORK, EXCLUDING ANY CONFLICT-OF-LAWSRULE OR PRINCIPLE
THAT MIGHT REFERTHE GOVERNANCEORTHE CONSTRUCTIONOF THIS
AGREEMENTTO THE LAW OF ANOTHER JURISDICTION.

13. Submissionto Jurisdiction;Waivers. EachofTransfereeandthe
Companyherebyirrevocablyandunconditionally:

(a) (i) agreesthatany suit, actionor proceedingagainstit or anyof its
Affiliates by theotherpartyarisingout of orrelatingto or in connectionwith this
Agreementmaybe instituted,andthat any suit, actionor proceedingit or anyof its
Affiliates againstany otherpartyarisingoutof orrelatingto or in connectionwith this
Agreementshallbe institutedonly, in theSupremeCourt of theStateof NewYork,
CountyofNew York, or theUnited StatesDistrict Court for theSouthemDistrict ofNew
York or theUnited StatesDistrict Court for theDistrict ofColumbia(andappellatecourts
from any oftheforegoing),(ii) consentsandsubmits,for itself andits property,to the
jurisdictionof suchcourtsfor thepurposeofany suchsuit, actionor proceedinginstituted
againstit, and (iii) agreesthat a finaljudgmentin any suchsuit, actionor proceeding
shall be conclusiveandmaybeenforcedin otherjurisdictionsby suit on thejudgmentor
in any othermannerprovidedby law;

(b) agreesthat serviceofall writs, processandsummonsesin any suit,
actionorproceedingpursuantto Section13(a)maybeeffectedby themailing ofcopies
thereofby registeredor certifiedmail, postageprepaid,to it atits addressfor notices
pursuantto Section 15, suchserviceto becomeeffective30 daysaftersuchmailing,
providedthat nothingcontainedin this Section13(b)shallaffect theright ofanypartyto
serveprocessin anyothermannerpermittedby law;

(c) (i) waivesanyobjectionwhich it maynow orhereafterhaveto the
laying of venueof any suit, actionorproceedingarisingout oforrelatingto this
Agreementbroughtin any courtspecifiedin Section13(a), (ii) waivesanyclaimthat any
suchsuit, actionor proceedingbroughtin anysuchcourthasbeenbroughtin an
inconvenientforum, and(iii) agreesnot to pleador claim eitheroftheforegoing;and
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(d) agreesthat nothingcontainedin this Section 13 shallbeconstrued
asaconsentto jurisdictionby theInitial Member,theFailedBank, or theFDIC in any
capacity,or a limitation on anyremovalrights theFDIC, in any capacity,mayhave.

14. EACH OF TRANSFEREE,THE COMPANY AND INITIAL MEMBER
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE
ARISINGOUT OF OR RELATING TO THIS AGREEMENTOR ANY ANCILLARY
DOCUMENTAND AGREESTHAT ANY SUCH DISPUTESHALL BE TRIED
BEFOREA JUDGESITTING WITHOUT A JURY.

15. Notices. All notices,requests,demands,and othercommunications
requiredor permittedto begiven or deliveredunderor by reasonofthe provisionsofthis
Agreementshallbe in writing andshall begivenby certifiedorregisteredmail, postage
prepaid,or, deliveredby handor by nationallyrecognizedair courierservice,in any case,
directedto the addressofsuchPersonset forth below:

If to Initial Member,to:

Manager,CapitalMarkets& Resolutions
FederalDepositInsuranceCorporation
550

17
th Street,NW (RoomF-7014)

Washington,D.C. 20429-0002
Attention: Ralph Malami

with acopy to:

SeniorCounsel
FDIC Legal Division
Litigation andResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, Virginia 22226
Attention: David Gearin
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lf to Transferee,to:

SGH FNB Ventures,LLC
do SorensonGroupManagement,LLC
4393RiverboatRoad,Suite450
SaltLakeCity, UT 84123
Attention: DonaldE. Wallace

with a copyto: B. RayZoll, P.C.
8941 South700 E.
Suite103
Sandy,Utah 84070
Attn: B. Ray Zoll

If to theCompany,to:

Manager,CapitalMarkets& Resolutions
FederalDepositInsuranceCorporation
550

17
th Street,NW (RoomF-7014)

Washington,D.C. 20429-0002
Attention: RalphMalami

with a copy to:

SeniorCounsel
FDIC Legal Division
Litigation andResolutionsBranch,ReceivershipSection
SpecialIssuesUnit
3501 FairfaxDrive (RoomE-7056)
Arlington, Virginia 22226
Attention: David Gearin

Any suchnoticeshall becomeeffectivewhenreceived(orreceiptis refused)by the
addressee,providedthat anynotice or communicationthat is received(or refused)other
thanduringregularbusinesshoursof therecipientshall be deemedto havebeengiven at
theopeningofbusinesson thenextBusinessDayoftherecipient. From timeto time,
anyPersonmaydesignateanew addressfor purposesof noticehereunderby noticeto
sucheffect to theotherPersonsidentified above.

16. Counterparts;FacsimileSignatures.This Agreementmaybe executed
in anynumberofcounterparts,eachof whichshall bean original andall ofwhich shall
togetherconstituteoneand thesameinstrument. It shall not benecessaryfor any
counterpartto bearthesignatureof all partieshereto.This Agreementandany
amendmentshereto,to theextentsignedand deliveredby facsimileorotherelectronic
means,shallbe treatedin all mannerandrespectsasan original agreementandshall be
consideredto havethesamebindinglegal effectasif it weretheoriginal signedversion
thereofdeliveredin person.No signatoryto this Agreementshall raisetheuseofa
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facsimilemachineor otherelectronicmeansto deliver a signatureor the factthat any
signatureor agreementwastransmittedor communicatedthroughtheuseofa facsimile
machineor otherelectronicmeansasadefenseto theformationor enforceabilityof a
contractandeachsuchPersonforeverwaivesanysuchdefense.

17. CertainDefinedTerms. Capitalizedtermsusedandnot definedin this
Agreementshallhavetherespectivemeaningsset forth in theLLC Agreement.

[REMAINDER OF PAGEINTENTIONALLY LEFT BLANK]

7
FTRMDM-# I 2349280~v2-FD1C FNl3NCommercialConstruction-LCnterestSaleAgmt.DOCEXECUTION VERSION
12349280.2



IN WITNESSWHEREOF,thepartieshavecausedthisAgreementto beduly
executedasof thedatefirst written above.

TRANSFEREE:

SGH FNB Ventures,LLC, a Delaware
limited liability company

By: SorensonGroupManagement,LLC, a
DelawarejiQitedliability, Its Manager

c ~ cm
By:
Name:JamesLeeSorenson
Title: Manager

INITIAL MEMBER:

FEDERAL DEPOSIT INSURANCE
CORPORATION AS RECEIVER FOR
FIRST NATIONAL BAN F NEVADA

By:_______
Name:Ra ph Malami
Title: Attomey-in-Fact

COMPANY:

FNBN-CMLCON I LLC

By: FederalDepositInsuranceCorporation
asReceiverfor First NationalBankof
Nevada

By:__________
Name:RalpKMalami
Title: Attorney-in-Fact
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Exhibit A

Form of Joinder

MEMBER SIGNATUREPAGE

By its executionanddeliveryof this signaturepage,theundersignedherebyjoins
in andagreesto beboundby thetermsandconditionsoftheLimited Liability Company
OperatingAgreementof FNBN-CMLCON I LLC datedasofFebruary20, 2009(the
“LLC Agreement”)asthe sole“Member” thereunderand authorizesthis signaturepage
to be attachedto theLLC Agreementor counterpartsthereof

Member:

By:_______________
Name:
Title:

Date: February20, 2009

Address:

FacsimileNo.:
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Exhibit B

Form of Guaranty

[Attached]

SeeTab 13
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Exhibit C

Form of Loan Value Schedule

LoanNumber LoanValue

SeeTab23
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Exhibit D

Form of Acknowledgmentand Certification

Transferee Acknowledgmentand Certification

Referenceis madeto theLimited Liability CompanyInterestSaleand
AssignmentAgreementdatedFebruary20, 2009(the“Sale Agreement”)by and among
SGH FNB Ventures,LLC, aDelawarelimited liability company(the“Transferee”),the
FederalDepositInsuranceCorporationasReceiverfor First NationalBankofNevada
(the“Receiver”)and FNBN-CMLCON I LLC (the“Company”). Capitalizedterms
used,andnot otherwisedefined,in this AcknowledgementandCertificationhavethe
meaningsgiven in theSaleAgreement.

Theundersigned,Transferee,herebyacknowledgesand certifiesto theReceiver
that it hasreadandunderstands,and is preparedto causetheCompanyto comply with,
theobligationsimposedupontheCompanyundertheParticipationAgreement,the
ContributionAgreementandtheAncillary Documents(asdefinedin the Contribution
Agreement).Without limiting theforegoing,and subjectto theprovisionsof the
ContributionAgreementandtheAncillary Documents,theTransfereeis awareofand
preparedto causetheCompanyto complywith theobligations(i) to removetheReceiver
andFirst NationalBank ofNevada(the“Failed Bank”) asapartyto anylitigation or
actionswith respectto the loans(asdefinedin theContributionAgreement)andto
substitutethe Companyastherealparty-in-interestin any suchlitigation or actionsprior
to theServicingTransferDate(asdefinedin theContributionAgreement)and(ii) to take
all actionsnecessaryto file, prior to theServicingTransferDate, (x) proofsof claimsin
pendingbankruptcycasesinvolving any Loansfor which theReceiverortheFailedBank
hasnot alreadyfiled a proofof claim, and (y) all documentsrequiredby Rule3001(e)(2)
oftheFederalRulesofBankruptcyProcedureand to takeall suchsimilaractionsasmay
berequiredin any relevantjurisdictionin any pendingbankruptcyor insolvencycaseor
proceedingin suchjurisdictioninvolving any Loansin orderto evidenceandassertthe
Company’srights.

Attachedheretois a list of litigation (the“List”) with respectto theLoans. The
undersignedacknowledgesthat theReceivermakesno representationorwarrantyasto
thecompletenessor accuracyof theList orthe informationcontainedor referredto
therein.

SGH FNB Ventures,LLC, a Delawarelimited
liability company,SoleMemberandManager

By: SorensonGroupManagement,LLC, a
Delawarelimited liability company,its Manager

By: ___________________________

Name: JamesLeeSorenson
Title: Manager
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SCHEDULE I TO TRANSFEREE ACKNOWLEDGEMENT AND
CERTIFICATION

LIST OF LITIGATION

lAttachedi
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