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EXHIBIT B - DOCUMENTS

Lgan dents. The documents listed below, numbered 1.1 through 1.3, inclusive, and
amendments, modifications and supplements thereto which have received the prior written
consent of Lender, together with any documents executed In the future that are approved by
Lender and that recite that they are "Loan Documents" for purposes of this Agreement are
collectively referred to herein as the Loan Documents,

1.1 This Agreement.

1.2 The Promissory Note (Fixed Rate, Interest Oridy-Installment Payments) of even date
herewith in the original principal amount of the Loan made by Borrower payable to the
order of Lender.

1.3 The Leasehold Deed of Trust, Assignment of Leases and Rents , Security Agreement and
Fixture FiIing of even date herewith executed by Borrower, as Trustor, to Chicago Title
Company, Inc., a escrow company, as Trustee, for the benefit of Lender, as Beneficiary,
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EXHIBIT C - FINANCIAL REQUIREMENT ANALYSIS

The Financial Requirement Analysis set forth herein represents an analysis of the total costs necessary in
Borrower's estimation to perform Borrower's obligations under the Loan Documents. Column A, "Total
Costs ," sets forth Borrower 's estimation of the maximum costs for each item specified in column A.
Column B, "Costs Paid By Borrower," sets forth Borrower 's estimation of costs that Borrower has paid or
has caused to be paid from other sources of funds for each item specified in Column B. Column C,
"Costs To Be Paid By Boritower ," sets forth Borrower 's estimation of costs that Borrower will pay or will
cause to be paid from other sources of funds for each Item specified In Column C. Column D,
"Disbursement Budget," sets forth the portion of the Loan and Borrower 's Funds which has been
allocated for each Item specified In Column D and will be disbursed pursuant to the terms, covenants,
conditions and provistons of of this Agreement and the Loan Documents. Unless specified
otherwise, all reference to Columns or Items In this Agreement refer to Columns or Items in this E-X-fT Q.
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1 Land Costs 2,622,143 2,622,143
2 Construction Costs of Improvements 32,184,598 32 ,164,598
3 Tenant Improvement
4 Site Work Costs 1,954,796 1,954,796
5 Offsite Costs
6 Architect & Engineering 2,502,490 2,502,490
7 Government Fees 1,617,203 1,617,203

8 Operating Costs During Construction
9 Contingency 2,000 ,000 2 ,000,000

10 Other
a. FF&E/OS&E 6 ,316,142 6,316,142
b. Equipment/Technology 2,010 ,755 2,010,755
c. Miscellaneous 0 0

11 TOTAL HARD COSTS 51,188,128 51,188,128
12 Specialty Consultants & Fees 1 ,310,220
13 Taxes During Loan 663,730 663,730
14 Insurance During Loan 215,128 215,128
15 Intentionally Omitted
16 Intentionally Omitted
17 Title/Recording/Escrow 54 ,000 54,000
18 Legal Fees 328,125 328,125
19 Intentionally Omitted
20 Commission Expense 3,309,063 3,309,063
21 Developer Overhead 2,415 ,882 2,415,882
22 Contingency (Soft Costs) 1,844,634 1,844,634
23 Other

a. Marketing/Pre-Opening 1,576,859 1,576,859
b. Interest Reserve 6 ,893,483 6,893,483

24 TOTAL SOFT COSTS 18,611 , 123 0 18 ,611,123
25 CUMMULATIVE TOTALS 69 ,799,250 0 69,799,250

f o otes:

(a} Borrower's funds in the amount of $0 are Included in the total shown on line #25 of the
Project Budget.

(b) These funds will be available on or after the Effective Date as defined In the Agreement.

W02-WEST:5DV11402286421.1 -27- OLD 402286391.
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EXHIBIT D - DISBURSEMENT PLAN

T iling of Disbursement. Unless another provision of this Agreement specifies otherwise, on or about the 15th
day of each month, or at such other times as Lender may approve or determine more appropriate , Borrower shall
submit to,

J & H Capital Investments, LLC
4020 N. MacArthur Blvd., Suite i23-266
Irving, Texas 75038
Attention:

a written Itemized statement, signed by Borrower ("Application for Payment") setting forth:

1.1 a description of the work performed , material supplied and/or costs incurred or due for which
disbursement is requested with respect to any line Item (*Rem") shown in Column D ("Disbursement
Budget") of the Financial Requirement Analysis attached as Exhlb to this Agreement; and

1.2 the total amount incurred , expended and/or due for each requested Item less prior disbursements.

Lender's light to Condition Disbursements. Lender shall have the right to condition any disbursement upon
Lender's receipt and approval of the following:

211 the Application for Payment and an itemized requisition for payment of Items 2 through 10 shown in the
Disbursement Budget ("Hard Costs");

2.2 bills, invoices, documents of titlee , vouchers , statements , payroll records , receipts and any other
documents evidencing the total amount expended , incurred or due for any requested Items;

2.3 evidence of Borrower 's use of a lien release , joint check and voucher system acceptable to Lender for
payments or disbursements to any contractor , subcontractor , materialman , supplier or lien claimant

2.4 architect's, inspecto 's and/or engineers periodic certifications of the percentage and/or stage of
construction that has been completed and its conformance to the Plans and Specifications and
governmental requirements based upon any such architect 's, inspector 's and/or eng'ineer's periodic
physical Inspections of the Property and Improvements;

2.5 waivers and releases of any mechanics ' lien, stop notice claim, equitable lien claim or other lien claim
rights;

2.6 evidence of Borrower 's compliance with the provisions of the Articles and Sections of this Agreement
entitled construction and IEnft rceabifity:

2.7 valid, recorded Notice(s) of Completion for the Improvements or any portions of the Improvements for
which Notice(s) of Completion may be recorded under applicable law;

2.9 Certificate of Substantial Completion from the Architect and Engineer , If any, prior to the final retention
disbursement Or the final stage disbursement of Hard Costs, as applicable;

2.10 any other document, requirement, evidence or information that Lender may reasonably request under any
provision of the Loan Documents; and

2.11 evidence that any goods, materials, supplies, fixtures or other work in process for which disbursement Is
requested have been Incorporated into the Improvements.

W02-WEST:5DV t\402286421 1 -28- OLD: 402286391.1
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2.12 in the event any Application for Payment it udes the cost of materials stored at a location other than the
Property rOtfslte Materials"), such Application for Payment shell include each of the fotlowhrg:
(a) evidence that the Offs Materials have been purchased by Borrower. have been segregated from
other materials In the fac €ty and have been appropriately marked to indicate Borrower's owneiship
thereof and Lender's security Interest therein; and (b ) evidence that the Offsite Materials are insured as
required by this Agreement; and (c) at Lender's request, a security agreement financing statement and/or
subordination agreement In form and substance satisfactory to Lender executed by the supplier tf the
Offsle Materials, and/or such other persons as Lender determines may have an interest in of clalln to the
Offslte Materials, together with such other additional do cumentation and evidence as Lender may
reasonably requite to assure itself that it has a perfected first priority lien on the Oftsite Materials.

2.13 in the event that any Application for Payment Includes the cost of materials stored on the Prop"
("Onsite Materials"), such Application for Payment shall induds each of the following: (a) evidence that
the f)nslte Materials have been pw hosed by Borrower : (b) evidence that the Orlske Materials are
insured as required hereunder; and (a) evidence that the Onsfte Materials are stored in an area on the
Property for which adequate security is provided against theft and vandalism.

3.0 Projected Draw Schedule. Borrower estimates disbursements could be per made by the Lender per the schedule
below which neither the Borrower or Lender shall be obligated to commit to.
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ATTACHMENT NO. 16 Page
LABOR AND MATERIALS PAYMENT BOND

THE AMERICAN INSTITUTE OF ARCHITECTS

Bond No . 929496772

AIA Document A317

Labor and Material Payment Bond
THIS BOND IS ISSUED SIMULTANEOUSLY WITH PERFORMANCE BOND IN FAVOR OF THE
OWNER CONDITIONED ON THE FULL AND FAITHFUL PERFORMANCE OF THE CONTRACT

KNOW ALL MEN BY THESE PRESENTS: that
JAYNES CORPORATION OF CALIFORNIA
111 Elm Street, Fourth Floor, San Diego , California 92101-2649

as Principal, hereinafter called Principal, and,
WESTERN SURETY COMPANY
320 Osuna NE, Suite G-1, Albuquerque, New Mexico 87107

as Surety, hereinafter called Surety, are held and firmly bound unto
ESCONDIDO DEVELOPMENT, LLC
do Transcan Development, LLC, 3189 Danville Boulevard, Suite 280, Alamo, California 94507

as Obligee, hereinafter called Owner, for the use and benefit of claimants as hereinbelow defined, in the

amount of FORTY THREE MILLION THREE HUNDRED NINETY-SIX THOUSAND
SIX HUNDRED THIRTY & 00/100-- Dollars ($ 43,396,630.00

for the payment whereof Principal and Surety bind themselves, their heirs, executors, administrators,
successors and assigns, jointly and severally, firmly by these presents.

WHEREAS,

Principal has by written agreement dated JANUARY 28, 2010 , entered into a contract with Owner for

MARRIOTT ESCONDIDO HOTEL AND CONFERENCE CENTER
250 West Valley Parkway, Escondido, California 92025

in accordance with Drawings and Specifications prepared by
LEE & SAKAHARA ARCHITECTS
16842 Von Karman Avenue, Suite 300, Irvine, California 92606-4927

which contract is by reference made a part hereof, and is hereinafter referred to as the Contract.

AlA DOCUMENT A311 • I'EKEI)RMANC:E BOND AND LABOR AND MATERIAL PAYMENT BOND • A!A
(I11RUARY 19711 (D. • THE AMERICAN INSTITUTE OF ARCHITECTS, 17)5 N.Y. AVE., N.W. WASHINGTON, D. C. 20006 3
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LABOR AND MATERIAL PAYMENT D

NOW, nHER(F ORr, Tltr CONotrtUN Of THIS OBtlCATlON is such that, if Principal shall promptly make payment to all
claimants as hereinafter defined, for all labor and material used or reasonably required for use in the performance of the
Contract, then this obligation shall be void; otherwise it shall remain in full force and effect, subject, however, to the fol-
lowing conditions:

1. A claimant is defined as one having a direct con-
tract with the Principal or with a Subcontractor of the
Principal for labor, material, or both, used or reasonably
required for use in the performance of the Contract.
labor and material being construed to include that part of
water, gas, power, light, heat, oil, gasoline, telephone
service or rental of equipment directly applicable to the
Contract.

2. The above named Principal and Surety hereby
jointly and severally agree with the Owner that every
claimant as herein defined, who has not been paid in
full before the expiration of a period of ninety (90)
days after the date on which the last of such claimant's
work or labor was done or performed, or materials were
furnished by such claimant, may sue on this bond for
the use of such claimant, prosecute the suit to final
judgment for such sum or sums as may be justly due
claimant, and have execution thereon. The Owner shall
not be liable for the payment of any costs or expenses
of any such suit.

3. No suit or action shall be commenced hereunder
by any claimant:

a) Unless claimant, other than one having a direct
contract with the Principal, shall have given written
notice to any two of the following. the Principal, the
Owner, or the Surety above named, within ninety (90)
days after such claimant did or performed the last of
the work or labor, or furnished the last of the materials
for which said claim is made, stating with substantial

Signed and sealed this 28TH

OeTlfn

accuracy the amount claimed and the name of the party
to whom the materials were furnished, or for whom
the work or labor was done or performed. Such notice
shall be served by mailing the same by registered mail
or certified mail , postage prepaid, in an envelope ad-
dressed to the Principal, Owner or Surety, at any place
where an office is regularly maintained for the trans-
action of business, or served in any manner in which
legal process may be served in the state in which the
aforesaid project is located, save that such service need
not be made by a public officer.

b) After the expiration of one (1) year following the
date on which Principal ceased Work on said Contract,
it being understood, however, that if any limitation em-
bodied in this bond is prohibited by any law controlling
the construction hereof such limitation shall be deemed
to he amended so as to be equal to the minimum period
of limitatior permitted by such law.

c) Other than in a state court of competent jurisdiction
in and for the county or other political subdivision of
the state in which the Project, or any part thereof, is
situated, or in the United States District Court for the
district in which the Project, or any part thereof, is sit-
uated. and not elsewhere.

4. The amount of this bond shall be reduced by and
to the extent of any payment or payments made in good
faith hereunder, inclusive of the payment by Surety of
mechanics' liens which may be filed of record against
said improvement, whether or not claim for the amount
of such lien be presented under and against this bond.

day of JANUARY 2010

JAYNES CORPORATION OF CALIFORNIA
(Principal) tseatt

(Ink') Executive Vice-President

WESTERN SURETY COMPANY

CARL S. CONLEE, Ill (h0') ATTORNEY-IN-FACT

AIA ooCUMEN1 A31t • 111MO RMAN( 1 KONt) AND tAtt 0 1K AND MAttKI't 1'AYMtNI ISONI • AIA (al

1l$RUAKY19 7n Ill., tilt AMIRI ('AN tNclltttlt (N ARttliuECIS, 1711 N Y AV1,., NW , WA51IIN(. tON, U. C 2(X)06
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CALIFORNIA ALL-PURPOSE ACKNOW LEDGMENT
e wa

New Mexico
State of 1 iia

County of Bemalillo

On JANUARY 28, 2010
Data

before me, Linda D. Dooley, Nota=ry Public
Hen reel and Ti to of the Officer

personally appeared Carl S. Conlee, III

I

OFFICIAL SEAL
L. ns i (-",`;fey
W" A.YY =i,B, IC STATE Off NEW MEXICO

M) commissim &t^gireS: 2 j

Name(s} d stg s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) lalare subscribed to the
within instrument and acknowledged to me that
helshelthey executed the same in his/herltheir authorized
capacity(tes), and that by his/herAheir signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph Is
true and correct.

WITNESS my hand and official seal.

Worn Nday Coat Above
Signature

SbraUnnrAN P .
My Commission Expires: July Z2, 20

UPTICNYAG
Though the Information below is not required by law, it may prove valuable to persons re4dng on the docur»ant

and could prevent fraudulent removal and reattachment of this torn to another document.

Description of Attached Document

Title or Typeof Document: .....

Document Date : Number of Pages-

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name:
D Individual
* Corporate Officer - Title(s): -
* Partner - 0 limited 0 General
Gr.' Attorney In Fact
C Trustee
C Guardian or Conservator
o Other. -_-

Signer Is Representing:
Continental Casualty Company

RIGHT TH!iMBPn NT;
OFSIuf ;ER

Top of thwnb leers

Signer's Name:
O Individual
C Corporate Officer -- Title(s):
o Partner - 0 Limited U General
I7 Attorney in Fact
O Trustee
Cl Guardian or Conservator
0 Other:

Signer Is Representing:

RIGHT THUNISPRINT
OF SIGNER

Top of thumb here

0

1)

02007 National Notary Assodedwe- 9350 De Solo Ave.. RO. S ac 2402•Cl vbrlh CA 91313.2402. 4atMnafi4OCazywg Sept #5907 Reorder. Cal mi6-Free 1-8D0-876-68V
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Dual Obligee Rider

TO BE ATTACHED TO and farm pad of Bond Number 929496772 Issued by the
WESTERN SURETY COMPANY

as Surety , on behalf of JAYNES CORPORATION OF CALIFORNIA

of 111 Elm Street, 4th Floor, San Diego, California 92101-2649

In favor of ESCONDIDO DEVELOPMENT, LLC
, hereinafter referred to as the Principal, and

of do Transcan Development, LLC, 3189 Danville Boulevard, Suite 280, Alamo, CA 94507
, Hereinafter referred to as the Obliges , in the sum of

FORTY THREE MILLION THREE HUNDRED NINETY-SIX THOUSAND SIX HUNDRED THIRTY & 00/100--
Dollars ( $43,396,630.00 1, effective the 28TH day of JANUARY . 2010.

In consideration of the sum of One Dollar (S1.00), and other good and valuable consideration receipt of which Is hereby
advmwiedged . the Undersigned hereby agree as follows:
1. The CITY OF ESCONDIDO, J & H CAPITAL INVESTMENTS and the ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

are hereby added to said bond as add l obligees.
2. The Surety shall not be fable under this bond to the Obl gee , or any of them unless the said Obfgees , or any of

them, sly. make payments to the Primal strictly In accordance with the terms of the said contract as to payments.
and shall perform all other obligations to be performed order said contract at the time and in manner therein sat forth.

3. No snA, action of proceeding by reason of any default whata +rer shall be brought on this bond after two t2) years from
the day as which the final payment under said construction contract falls due.

4. Aggregate liability of Surety hereunder to Obfgees Is limited to the panel sum above stated and Surety , upon makkng
papywd hereunder, shy be subrogated to, and shall be entitled to an assignment of all rights of the payee with

to thect to thanparti di clt Ibitg
discharged by the payment . "hot against principal or against any other party "a

the

ESCONDIDO DEVELOPMENT, LLC
Accepted 1INC

J & H CAPITAL INVESTMENTS
Accepted By:

JAYNES CORPQ)11 'IDN OF CALIFORNIA

CARL S. CONLEE, III, ATTORNEY-IN-FACT

(Seal)

ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION
Accepted By:

dpaQ

By:
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Westem Suety Cmp&V
POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Know All Mn By These Presents, Thet WESTERN SURETY COMPANY, a South Dakota corporation , is a duly organized and existing corporation

having its principal office in the city of Sioux Felts„ and State of South Dakota, and that it does by virtue of the aigneture and seal herein affixed hereby

make, constitute and appoint

Robert L Brooks, Bart H Kinney III, Michael L Chrestman, Carl S Conlee III, Dean E Vigil,
Sarah J Hamilton , David D Gebhardt, Sally L Nelson, Individually

of Albuquerque, NM, its true and lawful Attorney( s)-in-Fact with full power and authority hereby conferred to sign, sad and execute for and on its behalf

bonds, undertakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the smite extent as if such instnaarents were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant so the authority hereby given, are hereby ratified and confined.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, do ly adopted , as indicated, by

the shareholders of the corporation.

In VAtness Wbereot, WESTERN SURETY COMPANY has caused these presents to be signed by its Senior Vice President and its corporate seal to

be hereto affixed on this 20th day of June, 2006.

State of South Dakota

County ofMinnehaha

WESTERN SURETY COMPANY

On this 20th day of Jong 2006, before no personally came Paul T. Brufa, to me known, who, being by me duty swoon , did depose and my: that he

resides is the City of Sioux Fags, State of South Dakota; that be is the Senior Vice President of WESTERN SURETY COMPANY described in and which

executed tie above inahremesso; that he knows the sad of said entporatio n, that the seal affixed to the said insftumart is such corporate seal: that it was so

punnant to authority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to like authority, and

acknowledges sum to be the act and deed of said corporation.

My conmuiuion expires

Novanter 30, 2006

#44','.. W M,bMNrbNAMM

D. KRELL
Ii0 7r`ttY IPtI L

CERTIFICATE

A&- k4lij
D. Kae11, N ry Public

I, L. Nelson, Assistant secretary of WESTERN SURETY COMPANY do herby certity that the Power of Attorney hereinabove ad forth is still in

face, and further ratify that the By-Law of the corporation printed on the reverse hereof is still in force. In astimcisy whereof I have hereunto subscribed

my name and affixed the seal of the said corporation rho 28TH day of JANUARY , 2010

WESTERN SURETY COMPANY

- L. Nelson, Assistant Secretary
Porn F42W t-e2
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Anthutizing By-Law

ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

This Power of Attorney is made and extx aced pnistit m to and by authority of the following By-Law duly adopted by the shareholders

of the Compa ty.

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the

corporate now of the Company by the President, Secretary, and Assistant Secretary, Treasurer, or any Vice President, or by such other

officers as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer

may appoint Attorneys in Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company.

The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the

cotpotsatison. The sigesture of any swan offices dtite date seat may be primed by facaimite.
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INCREASE - DECREASE RIDER

TO BE ATTACHED TO and form part of Bond Number 929496772 issued by the

WESTERN SURETY COMPANY as

Surety , on behalf of JAYNES CORPORATION OF CALIFORNIA

,

of

1 B1112-1!0110Z#PI Ills ILS6 San Diego. CA 2 54S hereinafter referred
ESCONDIDO DEVELOPMENT , LLC. CITY OF ESCONDIDO, J & H CAPITAL INVESTMENTS,

to as the Principal , and in favor of ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

of Go Transcan Development , LLC, 3189 Danville Boulevard , suite 280 , Alamo, CA 94507 , hereinafter

referred to as the Obligee . effective the 28TH day of JANUARY , 2010

IN CONSIDERATION of the premium charged for the attached bond and other good and valuable consideration it

is understood and agreed that effective the 8TH day of APRIL

(Principal)

2010

subject to all the terms , conditions and limitations of the attached bond, the penal sum thereof shall be and the

same is hereby INCREASED from the sum of

FORTY THREE MILLION THREE HUNDRED NINETY -SIX THOUSAND SIX HUNDRED THIRTY & 001100Dollars ($ 43,396 ,630.00 ), to the
FORTY SIX MILLION NINE HUNDRED FORTY-EIGHT THOUSAND

sum of SEVEN HUNDRED EIGHTY ONE & 00/100 _- Dollars ($ 46,948 ,781.00

IT IS FURTHER UNDERSTOOD and agreed that subject to all the terms , conditions and limitations of the

attached bond, the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the
FORTY THREE MIL11ON THREE HUNDRED NINETY-SIX THOUSAND 43.396

.630.00sum of SIX HUNDRED THIRTY &00/100 Dollars ($ ).

or for any loss occurring subsequent to said date shall not exceed the sum of FORTY SIX MILLION NINE HUNDRED

FORTY-EIGHT THOUSAND SEVEN HUNDRED EIGHTY ONE & 00/100- Dollars ($ 46,948 ,781.00 ).

In no event , however , shall the aggregate liability of the Surety exceed the larger of the aforementioned sums, it
being the intent hereof to preclude cumulative liability.

SIGNED , SEALED AND DATED this 8TH day of APRIL

Accepted By:

ESCONDIDO DEVELOPMENT, LLC

BVI
Bert bahan P ng PXMDW

CITY OF ESCONDIDO

By

J & H CAPITAL INVESTMENTS

By
Faro F4763

ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

TERN SURETY COMPANY

,and

(Seal)
Carl S . Conlee , Ili, Attorney-In-Fact Attorney -in-Fact

2010

:ORP Btf1ON C

By_
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Western Surely Company
POWER OF ATTORNEY APPOINTING INDMDUAL ATTORNEY-IN-FACT

Keatr AN Men By There Presents , That WESTERN SURETY COMPANY, a South Dakota corporation, is a duly organized and existing corporation

having its prtatcipal office In the City of Sioux Fells, and State of South Dakota, and that it does by virtue of Mee stsnishue and seal herein affixed hereby

make, c le sod appoint

Robert L Brooks, Bart H Kinney III, Michael L Chrestman, Carl S Conlee III, Dean E Vigil,
Sarah J Hamilton , David D Gebhardt, Sally L Nelson, Individually

of Alboquaque, NM. its bate and lawful AUorney(s)-et-Pact with full power and authority hereby conferred to sign, seal and execute for and on its behalf

bonds, mdertakiugs and other obligatory instruments of similar natwe

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if suds instruments were signed by a duly authorized officer of the corporation and all the acts ofsaid

Attorney, pursuant to the authority hereby given. are hereby ratified and confirmed,

This Power of Attomcy is made and executed pursuant to and by eat ority of the By-Law printed on the reverse hereof , duly adopted , as indicated, by

the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Senior Vice President and its corporate seal to

be hereto affixed on this 20th day of June, 2006.

State of South Dakota

County ofMianchaba }

WESTERN SURETY COMPANY

Oo this 20th day of Junc, 2006. before ma pcmonaffy ono Paul T. Bruftat, to me known, who, being by me duly sworn, did depose and say: that he

resides in the City of Sioux Falk State of South Dakota that be is the Senior Vice President of WESTERN SURETY COMPANY described in and which

executed the above bastrane e; that be knows the seal of said c orporation; that the seal affixed to the said instrument is such corporate seat; that it was so

affixed puissant to audtority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to lice authority, and

acknowledges nme to be the act and deed of said c orpoatimi

My commission

November 30, 2006

D. KRELL

ti1W,(1 =

^\\\\\\MN\\h^i,\MNVM\ ^

CERTIFICATE

14a
D. Krell , NoT6ry Public

I. L Nelson, Assistant Sec etary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney herei nabove set forth is still in

force, and hi her certify that the By-Law of the corporation potted on the reverse hereof is still in force In testimony whereof I have bawnto subscribed

my name and affxed the seal of the said cotporalion the 8TH day of APRIL 2010

Pam F425041-02

WESTERN SURETY COMPANY

&L&412!^
L. Nelson, Asiistsmt Secretary
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ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

TYe Power of Attorney is made and executed pursuant to and by ai hority of the following By-Law duly adopted by the shareholders

of the Cmnpany.

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the

corporate name of the Company by the President, Secretary, and Assistant Secretary, Treasurer, or any Vice President or by such other

officers as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer

may appoint Attorneys in Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company.

The corporate seal is not necessary for the validity of any bonds, policies, undertakings . Powers of Attorney or other obligations of the

corporation. The signature of any such officer and the corporate seat may be printed by fh simik.
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Resolution No, 2-0 1 0-
EXHIBIT I

Page of I

THE AMERICAN INSTITUTE OF ARCHITECTS

AIA Document A311

Performance Bond

Bond No. 929496772

KNOW ALL MEN BY THESE PRESENTS: that

JAYNES CORPORATION OF CALIFORNIA
111 Elm Street , Fourth Floor , San Diego , California 92101-2649

as Principal , hereinafter called Contractor, and,

WESTERN SURETY COMPANY
320 Osuna NE, Suite G-1, Albuquerque , New Mexico 87107

as Surety, hereinafter called Surety, are held and firmly bound unto
ESCONDIDO DEVELOPMENT, LLC
do Transcan Development , LLC, 3189 Danville Boulevard , Suite 280, Alamo , California 94507

as Obligee, hereinafter called Owner , in the amount of
FORTY THREE MILLION THREE HUNDRED NINETY-SIX THOUSAND
SIX HUNDRED THIRTY & 00/100--- Dollars ($ 43,396,630.00

for the payment whereof Contractor and Surety bind themselves, their heirs, executors, administrators,
successors and assigns, jointly and severally, firmly by these pre$ent.

WHEREAS,

Contractor has by written agreement dated JANUARY 28, 2010 , entered into a contract with Owner for

MARRIOTT ESCONDIDO HOTEL AND CONFERENCE CENTER
250 West Valley Parkway, Escondido, California 92025

in accordance with Drawings and Specifications prepared by

LEE & SAKAHARA ARCHITECTS

16842 Von Karmen Avenue, Suite 300, Irvine, California 92606-4927

which contract is by reference made a part hereof, and is hereinafter referred to as the Contract.

AIA OOCUMENT A311 , I'rRrORMANCE $ONO ANO CAROR AN[) MATERIAL PAYMENT RUM) • AIA
IE9RUARY19,0 CO. • THC AMERICAN INSTITUTE Or ARCHITECTS, 1715 N.Y. AVL., N.W., WASHINGTON, D. C. 20096
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NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if Contractor shall promptly and faithfully perform
said Contract, then this obligation shall be null and void: otherwise it shaft remain in full force and effect.

The Surety hereby waives notice of any alteration or
extension of time made by the Owner

Whenever Contractor shall be, and declared by Owner
to be in default under the Contract, the Owner having
performed Owner's obligations thereunder, the Surety
may promptly remedy the default, or shall promptly

1) Complete the Contract in accordance with its terms
and conditions, or

2) Obtain a bid or bids for completing the Contract in
accordance with its terms and conditions, and upon de-
termination by Surety of the lowest responsible bidder,
or, if the owner elects, upon determination by the
Owner and the Surety jointly of the lowest responsible
bidder, arrange for a contract between such bidder and
Owner, and make available as Work progresses (even
thoubh there should be a default or a succession of

defauhs under the contract or contracts of completion
arranged under this paragraph) sufficient funds to pay the
cost of completion less the balance of the contract price;
but not exceeding, including other costs and damages
for which the Surety may be liable hereunder, the amount
set forth in the first paragraph hereof. The term "balance
of the contract price," as used in this paragraph, shall
mean the total amount payable by Owner to Contractor
under the Contract and any amendments thereto, less
the amount properly paid by Owner to Contractor.

Any suit under this bond must be instituted before
the expiration of two (2) years from the date on which
final payment under the Contract falls due.

No right of action shall accrue on this bond to gr for
the use of any person or corporation other than the
Owner named herein or the heirs, executors, adminis-
trators or successors of the Owner.

Signed and scaled this 28TH clay of JANUARY

I)ebra LL11111OW r Wtln1•,O

JAYNES CORPORATION OF CALIFORNIA
1 Pnncitiall

WESTERN SURETY COMPANY

2010

t5eah

EE, Ill t1dvI ATTORNEY-IN-FACT

AIA DOCUMENt A^9111 - t'tRIORMANCi IIUNI) AND IAIIOK AND MAIERIAI PAYMENt B( )Nt) * ALA Ca
I EIrRUARY t'Iat (1) • tILE AMCRI(AN INStt1(Itt Or ARCH11l(:tc, 171S KY AVE, N.W., WASHIN(a,N, D. C. 20006 2
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Dual Obligee Rider

TO BE ATTACHED TO and form part of Bond Number 929496772 Issued by the
WESTERN SURETY COMPANY

as Surely, on behalf of JAYNES CORPORATION OF CALIFORNIA

of 111 Elm Street , 4th Floor , San Diego , California 92101-2649

in favor of ESCONDIDO DEVELOPMENT, LLC
, hereinafter referred to as the Principal, and

of do Transcan Development, LLC, 3189 Danville Boulevard, Suite 280, Alamo, CA 94507
, nereinafter referred to as the Obligee, in the sum of

FORTY THREE MILLION THREE HUNDRED NINETY-SIX THOUSAND SIX HUNDRED THIRTY & 00/100--

Dollars ( $43,396,630.00 i, effective the 28TH day of JANUARY . 2010.

in consideration of the sum of One Dollar (=1.00), and other good and valuable consideration receipt of which Is hereby
acknowledged, the Undersigned hereby agree as follows:
1. The CITY OF ESCONDIDO, J & H CAPITAL INVESTMENTS and the ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

are hereby added to said bond as additional obligees.

2. The t utety doll not be table under this bond to the Obligee, or any of them unless the said Obligees . or any of
them, shall make payments to the PdnctPW strictly In accordance with the terms of the said contract as to payments.
and shall perform OR other obligations to be performed under said contract at the time and in manner therein set forth.

3. No suit, action or proceeding by reason of any default whatever shall be brought on this bond after two (,2) years from
the day on which the thief payment under said construction contract fulls due.

4. Aggregate amity of Surety hereunder to ObIllpes Is limited to the penal sum above stated and Surety, upon making
payn hereunder, shall be subropteted to, and shell be entitled to an assignment of an rights of the payee with
respect to the particular obligation discharged by the payment, ei ther against principal or against any other party Ilabie
to the payee on the discharged obligation.

SIGNED, SEALED AND DATED this 28TH day of JANUARY 2010

ESCONDIDO DEVELOPMENT, LLC
Accepted

Robert Behan , Hsuiriing Mmiw

CITY OF ESCONDIDO
Accepted W.

By.

J & H CAPITAL INVESTMENTS
Accepted By:

WESTERN SURETY COMPANY

CARL S . CONLEE Ill, ATTORNEY- IN-FACT

(Seao

ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION
Accepted By:

By: By-
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Westem Surety Company
POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY -IN-FACT

Know AR Mn By Tbase Preaata, That WESTERN SURETY COMPANY , a South Dakota corporation, is a duly organized and existing corporation

having its principal *free in the City of Sioux Pelts, and State of South Dakota, and that it does by virtue of the signature and seat herein affixed hereby

make, constitute and appoint

Robert L Brooks, Dart H Kinney III, Michael L Chrestman , Carl S Coulee III, Dean E Vigil,
Sarah J Hamilton, David D Gebhardt, Sally L Nelson , Individually

of Albuquerque, NM, its true and lawful Attomey(s)•in-Fact with full power and authority hereby confenod to sign, seal and execute for and on its behalf

bonds, undertakings and other obligatory inahumen o of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if such inshumeals were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In Wftneesa Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Senior Vice President and its corporate seat to

be hereto affixed on ibis 20th day of June, 2006.

State ofScutt Dakota

County ofMinuelaha }

WESTERN SURETY COMPANY

On this 20th day of June, 2006. before ma personally ea me Paul T. Bruflat, to no known, who, being by me duly swan . did depose and say : that he

resides in the City of Sioux Falb, Sate of South Dakota; that be is the Senior Vice President of WESTERN SURETY COMPANY described in and which

executed the above instrument; that he knows the sal of said corporation; that the sal affixed to the said instrunhent is such corporate seal; that it was so

affixed purmant to authority gives by the Board of Direcfon of said corporation and that he signed his nacre thereto pursuant to like authority, and

acknowledges same to be the ad and deed of said corporation.

My amunissiou expires

November 30, 2006

trM.40MM4h4l.MMiti4^4^M^M.

0- KRELL
farlafhuttr vurruc#
err t30UlTtf 19AK0'fA
*Ati'N1ti 'Mb^M^Kti^tiOMr*S4 t'

CBRT[P/CATE

L L Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney lereirabovc set forth is $611 in

force, and further certify that the By-Law of the corporation pr inted on the reverse hereof is still in force. In testimony whereof t have hereunto subscribed

my once ad affixed the sal of the said corporation this 28TH day of JANUARY 2010

WESTERN SURETY COMPANY

&aLmiel-4 L Nelson. Assiut Secretary
Pas F4ZW-61-02
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Antkot BY-Law

ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

This Power of Attorney is made and ezaood personal to and by authority of the hollowing By-Law duly adopted by the shareholders

of the Company.

Section 7. All bonds, policies, undertakings , Powers of Attorney , or other obligations of the corporation shall be executed in the

corporate name of the Company by the President , Secretary, and Assistant Secretary , Treasurer, or any Vice President , or by such other

officers as the Board of Directors may authorize . The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer

may appoint Attorneys in Fact or agents who shall have authority to issue bonds , policies, or undertakings in the name of the Company.

The corporate seal is not necessary for the validity of any bonds , policies, undertakings, Powers of Attorney or other obligations of the

corporation. The signature of any such officer and the corporate seal may be printed by facsimile.
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cNA SURETY
INCREASE - DECREASE RIDER

TO BE ATTACHED TO and form part of Bond Number 929496772

WESTERN SURETY COMPANY

Surety, on behalf of JAYNES CORPORATION OF CALIFORNIA

issued by the

, as

of

11 Elm, Street. Fourth Floor. San Dien o . Cry, 101-2649 hereinafter referred
ESCONDIDO DEVELOP ENT , LLC, CITY OF ESCONDIDO. l CAPITAL INVES MENTS,

to as the Principal , and in favor of ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

of do Transcan Development , LLC, 3189 Danville Boulevard , Suite 280 , Alamo, CA 94507 , hereinafter

referred to as the Obligee , effective the 28TH day of JANUARY , 2010

IN CONSIDERATION of the premium charged for the attached bond and other good and valuable consideration it

is understood and agreed that effective the 8TH day of APRIL 2010 , and

subject to all the terms , conditions and limitations of the attached bond , the penal sum thereof shall be and the

same is hereby INCREASED from the sum of

FORTY THREE MILLION THREE HUNDRED NINETY-SIX THOUSAND SIX HUNDRED THIRTY & 00/100DOIlars ($ 43,396,630.00 ), to the
FORTY SIX MILLION NINE HUNDRED FORTY-EIGHT THOUSAND

sum of SEVEN H UNDRJEDEIGHTY ONE s, 00/100 - Dollars (S. 46,948,781.00 )_

IT IS FURTHER UNDERSTOOD and agreed that subject to all the terms , conditions and limitations of the

attached bond, the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the
FORTY THREE iMILLION THREE HUNDRED NINETY-SIX THOUSAND

sum of SIX HUNDRED THIRTY & 0/100 -- Dollars ($ 43,396 .630.00 ),

or for any loss occurring subsequent to said date shall not exceed the sum of FORTY SIX MILLION NINE HUNDRED

FORTY-EIGHT THOUSAND SEVEN HUNDRED EIGHTY ONE & 00/100- Dollars ($ 46,948,781.00 ),

In no event, however, shall the aggregate liability of the Surety exceed the larger of the aforementioned sums, it
being the intent hereof to preclude cumulative liability.

SIGNED, SEALED AND DATED this 8TH day of APRIL

Accepted By:

ESCONDIDO DEVELOPMENT, LLC

BV'
" 'L11VNGL 4 aaa s.a! 1

CITY OF ESCONDIDO

By

J & H CAPITAL INVESTMENTS

By

Form F4763

ESCONDIDO COMMUNITY DEVELOPMENT COMMISSION

Page-)U

2010

(Principal)

By:
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Western suavc«„paw
POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

Koow A 1 Meg By T tow Presents , That WESTERN SURETY COMPANY, a Sr** Dakota cotpotstion, is a duly organized and existing corporation

having its principal office in the City of Sioux Fails, and State of Sou h Dakota, and that it does by virtue of the signature and seal herein affixed hereby

nake, conahMe and appoint

Robert L Brooks, Bart H Kinney III, Michael L Chrestman, Carl S Contee III, Dean E Vigil,
Sarah J Hamilton , David D Gebhardt, Sally L Nelson, Individually

of Albuquaquc, NM. its true and lawful Attormy(s)-h Fact with fill power and authority hereby conferred to sign, seal and execute for and on its behalf

bonds. u+dalakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the saris extent as if such instruments were signed by a duly authorized officer of the corporation and all the acts of said

Attorney. Pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In WNaess Whereof, WESTERN SURETY COMPANY has caused these presents to be signed by its Senior Vice President and its corporate seal to

be hereto affixed on this 20th day of June, 2006.

WESTERN SURETY COMPANY

State of South Dakota
County ofMinuehdha }

On this 20th day of June. 2006, before roe personally cone Paul T. Bruflat, to me known, who, being by me duly Sworn , did depose and say : that he

resides in the City of Sioiot Fails, State of South Dakota , that he is die Senior Vice President of WESTERN SURETY COMPANY described in and which

exew$cd the above insbtaneor that be knows the said of said corpor on ; that the seal affixed to the said instrument is such corporate seat; that it was so

affixed puraasat to authority given by the Board of Directors of said corporation and that he signed his nacre thereto pursuant to IPre authority, and

acknowledges same to be the ad sod deed of said corposatoa

My commission expires

w Novereber 30, 2006

CERTIFICATE
D. Krell, NoMry Public

1, L Naison, Assisting Secretary of WESTERN SURETY COMPANY do herby certify that the Power of Attorney hereinabove at forth is still in

force, mad 4aiher certify that the By-Law of the corporation prifitad on the reverse hereof is still in force. M tmtimony whereof I have hereunto subscribed

my mane and affixed the seal of the said corporation this 8TH day of APRIL 2010

WESTERN SURETY COMPANY

L. Nelson. Assistant Secreta ry

+K\\KKKKKN►\\\\\\\

D. KRELL
ttonanY wttln he

? mS0VTH o>uaont ^^

Form P425005.02
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Authorizing By-Iaw

ADOPTED BY THE SHAREHOLDERS OF WESTERN SURETY COMPANY

This Power of Ailtotney is nude and exetxtted pursutad to toad by madly of the following By-Law duly adopted by the shareholders

of the C.onvany.

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the

corporate name of the Company by the President, Secretary, and Assistant Secretary, Treasurer, or any Vice President, or by such other

officers as the Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer

may appoint Aftermeys in Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company.

The corporate seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the

corporation. The signature of any such officer and the corporate seal may be printed by facsimile.
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