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Case Summary

In the District Court of Douglas County
The Case ID is CI 18 0005112

Century-oOmaha Land v. LK Holdings Omaha
The Honorable W. Russell Bowie, presiding.
Classification: Miscellaneous Civil
Filed on 06/05/2018
This case 1is Open as of 06/05/2018

Parties/Attorneys to the Case

Party Attorney
Plaintiff ACTIVE
Century-omaha Land, LLC Gregory S Frayser

1900 U.s. Bank Building
233 s. 13th st.
Lincoln NE 68508
402-474-6900
Plaintiff ACTIVE
Don Wieseler Gregory S Frayser
1900 uU.s. Bank Building
233 s. 13th st.
Lincoln NE 68508
402-474-6900
Plaintiff ACTIVE
Jeanne Wieseler Gregory S Frayser
1900 uU.s. Bank Building
233 s. 13th st.
Lincoln NE 68508
402-474-6900
Defendant ACTIVE
LK Holdings Omaha II, LLC
c/o Edwin LesTie
7815 shirley Street
omaha NE 68124
Defendant ACTIVE
Edwin LesTie
7815 shirley Street
Omaha NE 68124
Defendant ACTIVE
Leslie Hospitality Consulting, LLC
c/o Edwin LesTie
7815 shirley Street
Oomaha NE 68124

court Costs Information

Incurred By Account Date

Plaintiff Petition 06/05/2018
Plaintiff Filing Fee - State 06/05/2018
Plaintiff Automation Fee 06/05/2018
Plaintiff NSC Education Fee 06/05/2018

https://www.nebraska.gov/justice//case.cgi

Amount
$35.00
$1.00
$8.00

$1.00
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Incurred By Account Date Amount
Plaintiff Dispute Resolution Fee 06/05/2018 $0.75
Plaintiff Indigent Defense Fee 06/05/2018 $3.00
Plaintiff Uniform Data Analysis Fee 06/05/2018 $1.00
Plaintiff J.R.F. 06/05/2018 $6.00
Plaintiff Filing Fee-JRF 06/05/2018 $6.00
Plaintiff Legal Aid/services Fund 06/05/2018 $6.25
Plaintiff Complete Record 06/05/2018 $15.00
Plaintiff Service Fees 06/08/2018 $20.72
Plaintiff Service Fees 06/08/2018 $10.00
Plaintiff Service Fees 06/08/2018 $10.00

Financial Activity

No trust money 1is held by the court
Fee/Fine held by the court is $83.00

Payments Made to the Court

Receipt Type Date For Amount
299904 Electronic Trans 06/05/2018 Century-Omaha Land, LL $83.00
Petition $35.00
Filing Fee - State $1.00
Automation Fee $8.00
NSC Education Fee $1.00
Dispute Resolution Fee $.75
Indigent Defense Fee $3.00
Uniform Data Analysis $1.00
J.R.F. $6.00
Filing Fee-JRF $6.00
Legal Aid/services Fun $6.25
Complete Record $15.00

Register of Actions

06/08/2018 Return Summons/Alias Summons
dth The document number 1is 00544372
t

Served 06/08/2018

https://www.nebraska.gov/justice//case.cgi 6/20/2018
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Personal Service
Served By SOl
Image ID N18159HMADO1

06/08/2018 Return Summons/Alias Summons
dth The document number 1is 00544371
t

Served 06/08/2018

Personal Service
Served By SOl

Image ID N18159HMCDO1

06/08/2018 Return Summons/Alias Summons
dth The document number is 00544370
t

Served 06/08/2018

Personal or Residential Service
Served By SO1
Image ID N18159HM8D01

06/06/2018 summons Issued on Leslie Hospitality Consulting, LLC
The document number is 00544372
Image ID D00544372D01

06/06/2018 summons Issued on Edwin Leslie
The document number 1is 00544371
Image ID D00544371D01

06/06/2018 summons Issued on LK Holdings Omaha II, LLC
The document number 1is 00544370
Image ID D00544370D01

06/06/2018 Praecipe-Summons/Alias
This action initiated by group Century Omaha Land,Don & Jeanne W
MM
Image ID N181570N4D01

06/05/2018 Complaint-Praecipe
This action initiated by group Century Omaha Land,Don & Jeanne W
al no praecipe filed
Image ID N18156UEUDO1

https://www.nebraska.gov/justice//case.cgi
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Filed in Douglas District Court
*** EFILED ***
Case Number: D01CI180005112
Transaction ID: 0006960368
Filing Date: 06/05/2018 11:37:28 AM CDT

IN THE DISTRICT COURT OF DOUGLAS COUNTY, NEBRASKA

CENTURY-OMAHA LAND, LLC, a South
Dakota limited liability company, DON
WIESELER, an individual and JEANNE
WIESELER, an individual,

CASE NO. CI 18-

Plaintiffs,
COMPLAINT
VS.

LK HOLDINGS OMAHA II, LLC, a
Wyoming limited liability company,
EDWIN LESLIE, in individual, and
LESLIE HOSPITALITY CONSULTING,
LLC, an Arizona limited liability
company,

)

)

)

)

)

)

)

)

)

)

)

)

)

)

)

)

Defendants. )

COME NOW Plaintiffs Century-Omaha, Land, LLC, Don Wieseler and Jeanne

Wieseler, and for their Complaint against LK Holdings Omaha II, LLC, Edwin Leslie, and
Leslie Hospitality Consulting, LLC, respectfully state and allege as follows:

INTRODUCTION

1. Plaintiff Century-Omaha Land, LLC (“COL”) owns and through affiliates
operates a hotel, water park, and convention center property generally located at 72nd
and Grover Street in Omaha, Nebraska (the “COL Property”). Defendants Edwin Leslie
(“Leslie”) and LK Holdings Omaha II, LLC (“LK Holdings”) used false statements and
omissions about Leslie and LK Holdings experience and intentions to fraudulently
induce COL to enter into a purchase agreement to sell a Fifty-One percent (51%)
ownership (the “Membership Units”) in COL to LK Holdings (the “Purchase Agreement”).
In fact, LK Holdings had no intention of paying to COL the sums owed under the
Purchase Agreement and related promissory note of even date. Following purchase of
the Membership Units, LK Holdings, Leslie and Leslie Hospitality Consulting, LLC

(“LHC”) (collectively, the “Defendants”) converted corporate assets, willfully mismanaged



COL and stole over Five Hundred Thousand Dollars ($500,000) from the Plaintiffs. In
this action, Plaintiffs seek to recover damages against Defendants resultant from their
fraudulent misrepresentations, breach of fiduciary duties, and conversion of corporate
assets.
PARTIES

2. Century-Omaha Land, LLC is a South Dakota limited liability company
with its principal place of business in Douglas County, Nebraska.

3. Don Wieseler is an individual residing in South Dakota.

4. Jeanne Wieseler is an individual residing in South Dakota.

S. Defendant LK Holdings Omaha II, LLC is a Wyoming limited liability

company with its principal place of business in Douglas County, Nebraska.

6. Defendant Edwin Leslie is an individual residing in Douglas County,
Nebraska.
7. Defendant Leslie Hospitality Consulting, LLC is an Arizona limited liability

company which conducted business in Douglas County, Nebraska during all times
relevant hereto.

JURISDICTION and VENUE

8. This Court has personal jurisdiction over the Defendants because each
transacts business within the State of Nebraska, and because Leslie is an officer of LK
Holdings and LHC who directed the activities of said defendants in Nebraska, including
activities which gave rise to the causes of action in this case.

9. Venue is proper in this county because the transactions or some part of

the transactions out of which the causes of action arose occurred in this county.



FACTUAL BACKGROUND

A. LK Holdings Purchases Controlling Interest in COL through misrepresentation
of material facts.

10. In the summer of 2016, Leslie approached Don Wieseler regarding
purchase of the assets of COL.

11. On August 19, 2016, Leslie submitted a letter of intent proposing a cash
purchase of the property owned by COL for a total purchase price of Nine Million and
00/100 Dollars ($9,000,000). A true and correct copy of the LOI is attached hereto as
Exhibit A.

12.  Throughout August and September 2016, COL, through its principal Don
Wieseler, negotiated with Leslie for the sale of a portion of the COL property.

13. Ultimately, Leslie and Wieseler agreed that Leslie would purchase a Fifty-
One Percent (51%) interest in COL and become the manager of the same, with Don and
Jeanne Wieseler retaining a Forty-Nine Percent (49%) interest along with a guaranteed
annual payment.

14. On September 28, 2016, Leslie, through LK Holdings, and COL entered
into the Purchase Agreement for the Membership Units.

15. Pursuant to the Purchase Agreement and related Promissory Note, LK
Holdings was to pay COL Four Million Five Hundred Thousand and 00/100 Dollars
($4,500,000) (the “Purchase Price”) for a Fifty-one percent (51%) interest in COL.

16. The Purchase Price was to be paid in accordance with the terms of the
Purchase Agreement and Promissory Note. A true and correct copy of the Promissory
Note is attached hereto as Exhibit B.

17. In August and September of 2016, Leslie made a number of false

statements regarding his intentions, assets, and experience which were intended to and



did induce COL to enter into the Purchase Agreement and Promissory Note. The false

statements made by Leslie include the following:

a.

18.

That Leslie managed hotel properties across the country worth in excess

of $500,000,000;

. That Leslie had an agreement with Omaha Steaks to place an Omaha

steaks restaurant on the COL Property;

That Leslie and his entities had experience in the successful management,
renovation and construction of a number of prominent hotels across the
country including without limitation the Dream Hotel in Los Angeles,
California and the Stanley Hotel in Estes Park, Colorado;

That Leslie had secured commitments from investors necessary to remit
payment of the Purchase Price;

That Leslie had the financial ability individually, through his various
entities, or through investors, to pay the Purchase Price;

That his investors had agreed to disburse the funds necessary to pay the
Purchase Price in March of 2017.

Leslie made the false statements identified in Paragraph 17 hereof in

person, through written materials provided to Wieseler and COL and via email.

19.

The false representations identified in Paragraph 17 hereof were made with

the intent to both induce COL to execute the Purchase Agreement and to induce Don

Wieseler to agree to allow control of COL to vest in LK Holdings and Leslie prior to

payment of the Purchase Price.

20.

COL and Don Wieseler did reasonably rely on the false representations

identified in Paragraph 17 in executing the Purchase Agreement and granting control of

COL to LK Holdings and Leslie.



21. At the time that LK Holdings and Leslie and their agents made the
representations identified in paragraph 17, above, they knew the representations were
false.

22. The misrepresentations by LK Holdings and Leslie and their agents were
material to COL and Don Wieseler’s decision to enter into the Purchase Agreement and
grant control of COL to LK Holdings and Leslie.

B. Defendants’ Mismanagement

23. Following execution of the Purchase Agreement, on October 15, 2016,
Leslie, through LK Holdings, took over operation of COL and the COL Property by virtue
of an amendment to the operating agreement of COL.

24. From and after October 15, 2016 the Defendants acted in concert to divert
the assets of COL to their own personal benefit and misused, converted, and
appropriated funds and personal property of the company including but not limited to
the following particulars:

a. Defendants diverted profits of COL for their own personal benefit, leaving
bills and other obligations of COL unpaid,;

b. Defendants removed air conditioning units known as “PTacs” from the
COL Property causing damages and did not reimburse COL for the value
of the same;

c. Defendants removed a projector and audio equipment from the COL
Property without reimbursement to COL;

d. Defendants removed a golf cart, pickup truck, snow plow and sand box
from the COL Property without reimbursement to COL;

e. Defendants diverted corporate funds, employees, and independent

contractors to perform remodeling work on the personal home of

-5-



Defendant Leslie without reimbursement of COL for the value of said
funds, employees and independent contractors;

f. Defendants used funds of COL to pay obligations owing by Defendants
Leslie and LHC to various creditors but for which COL had no obligation
to pay or liability;

g. Defendants paid themselves and their agents and employees using COL
funds for work not actually performed for COL or in amounts well in excess
of what is customary or reasonable for the quality of the work performed
or value of work provided to COL;

h. Defendants converted over Six Hundred Seventy Thousand Dollars
($670,000.00) in insurance proceeds paid to COL on account of an
insurance claim for roof damage in 2017.

The corporate assets and opportunities of COL as identified in this Paragraph 24 are
hereafter referred to as the “Converted Assets”.

25.  Prior to the Defendants’ operational control of COL, the business was
operating at a net profit to its owners, was paying all creditor obligations as the same
came due, was current on all tax obligations and was current with its primary lender,
Great Western Bank.

26. During the time between October 2016 and November 2017—when
Defendants were in control of the company—COL became insolvent, failed to pay
hundreds of thousands of dollars in taxes, failed to make payments to its franchisor,
failed to make payments to Great Western Bank, and failed to make payments to most

contractors and suppliers hired by COL during Defendants operational control.



27.  The financial disrepair in which COL found itself in November 2017 was a
direct and proximate result of the Defendants’ mismanagement of the entity and
diversion of corporate assets for the Defendants own personal benefit.

C. LK Holdings and LHC are mere extensions and instrumentalities through which
Leslie conducts his fraudulent practices.

28. As set forth above, LCH and LK Holdings, under the supervision and
control of Leslie individually made representations to the Plaintiffs regarding intended
to defraud the Plaintiffs and cause the Plaintiffs to execute the Purchase Agreement and
transfer control of COL to the Defendants.

29.  Leslie is the majority owner of LCH and LK Holdings.

30. Leslie exercised complete control over LCH and LK Holdings.

31. Leslie refused to recognize LCH and LK Holdings as separate legal entities
from himself, did not observe corporate formalities, used the entities to perpetrate fraud
on the Plaintiffs and utilized corporate funds for his private purposes—including without
limitation payment of his personal obligations and construction of his personal
residence.

32. Leslie stated on more than one occasion that he controlled COL, LK
Holdings and LCH and that he would do with them what he pleased.

FIRST CLAIM FOR RELIEF
FRAUDULENT INDUCEMENT

33.  Plaintiffs incorporate the allegations of paragraphs 32, above, as if fully set
forth herein.

34. As set forth herein, Leslie and LK Holdings made representations to the
Plaintiffs regarding the negotiating and execution of the Purchase Agreement and
Promissory Note.

35. Leslie and LK Holdings representations were false.

_7-



36. When made Leslie and LK Holdings knew the representations were false
or they made the representations recklessly without knowledge of the truth and as a
positive assertion.

37. Leslie and LK Holdings representations were made with the intention that
the Plaintiffs would rely on them by entering into the Purchase Agreement and providing
Leslie and LK Holdings with control of COL.

38.  Plaintiffs did rely on the misrepresentations made by Leslie and LK
Holdings in entering into the Purchase Agreement and providing control of COL to Leslie
and LK Holdings.

39. The Plaintiffs suffered damage as a result of their reliance on the
misrepresentations of LK Holdings and Leslie in an amount exceeding $4,500,000.00 to
be specifically proven at trial.

WHEREFORE, the Plaintiffs pray for relief as more fully set forth below.

SECOND CLAIM FOR RELIEF

CONVERSION
40.  Plaintiffs incorporate the allegations of paragraphs 39, above, as if fully set
forth herein.
41. The Defendants exercised ownership, dominion and control over the

Converted Assets when they used the same for their own personal gain and without
regard to COL’s right to the same.

42. The Defendants actions with regard to the Converted Assets were
unauthorized and inconsistent with COL’s superior right to immediate possession and

enjoyment of the Converted Assets.



43. The Defendants’ wrongful exercise of possession, control and ownership
over the Converted Assets was without right to do so and to the detriment of COL’s
superior ownership interest therein.

44.  As aresult of the Defendants’ conversion of the Converted Assets COL and
the remaining members thereof have been damaged in an amount exceeding
$500,000.00, to be specifically proven at trial.

WHEREFORE, the Plaintiffs pray for relief as more fully set forth below.

THIRD CLAIM FOR RELIEF
BREACH OF FIDUCIARY DUTY AND DUTY OF GOOD FAITH AND FAIR DEALING

45.  Plaintiffs incorporate the allegations of paragraphs 44, above, as if fully set
forth herein.

46. Pursuant to SDCL § 47-34A-409, the acts and omissions of Leslie and LK

Holdings alleged herein constitute material and substantial breaches of the fiduciary
duties of care and loyalty Leslie and LK Holdings owe to COL as the controlling members,
managers, and officers of COL, to wit:
a. The use by Leslie and LK Holdings of company property and resources for
their own personal benefit, to the detriment of COL;
b. The appropriation by Leslie and LK Holdings of a Company opportunity;
and
o The failure by Leslie and LK Holdings to proceed in a manner that
promotes the best interests of COL.

47.  Pursuant to SDCL § 47-34A-409(h), the acts and omissions of Leslie and

LK Holdings alleged herein constitute material and substantial breaches of their
obligation as controlling members, managers, and officers of COL to discharge their

duties in accordance with the contractual provisions of good faith and fair dealing.



48.  As a proximate result of Defendants Leslie and LK Holdings breach of their
fiduciary duties of care and loyalty, as well as their duties of good faith and fair dealing,
COL and its remaining members have been damaged in an amount exceeding
$500,000.00 to be specifically proven at trial of this matter.

WHEREFORE, the Plaintiffs pray for relief as more fully set forth below.

FOURTH CLAIM FOR RELIEF
PIERCING THE CORPORATE VEIL

49.  Plaintiffs incorporate the allegations of paragraphs 48, above, as if fully set
forth herein.

50. At all times relevant hereto LHC and LK Holdings were under the complete
control of Leslie.

S51. Leslie exercised his control over LHC and LK Holdings to fraudulently
induce COL to enter into the Purchase Agreement.

52.  Leslie exercised his control over LHC and LK Holdings to fraudulently
induce Don Wieseler to turnover control of COL to LK Holdings and Leslie.

53. LHC and LK Holdings were used as corporate shells for Leslie to conduct
his fraudulent activity and to divert over $500,000.00 from COL to the exclusive
personal benefit of Leslie.

S54. At all times relevant hereto, in his use of LHC and LK Holdings to loot the
corporate assets of COL, Leslie treated LHC, LK Holdings, and COL as his own personal
piggy bank, with complete disregard for the companies as separate and distinct entities
from himself as controlling member.

WHEREFORE, Plaintiffs, Century-Omaha, Land, LLC, Don Wieseler and Jeanne
Wieseler, respectfully request that the Court enter judgment against Defendants as

follows:

-10-
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A. On Account of Plaintiffs’ First Claim for Relief: for judgment in Plaintiffs
favor and against the Defendants Leslie and LK Holdings, jointly and severally, in an
amount of at least $4,500,000.00 caused as a result of said Defendants’ fraudulent
misrepresentations made to Plaintiffs as outlined herein, with such amount to be
specifically proven at trial, plus interest thereon, costs and reasonable attorney fees;

B. On Account of Plaintiffs’ Second Claim for Relief: for judgment in Plaintiffs’
favor and against Defendants Leslie, LHC, and LK Holdings, jointly and severally, in an
amount equal to the value of the Converted Assets plus interest thereon, costs, and
reasonable attorney’s fees;

C. On Account of Plaintiffs’ Third Claim for Relief: for judgment in Plaintiffs’
favor and against Defendants Leslie and LK Holdings, jointly and severally, in the
amount of at least $500,000.00, plus interest, costs, and reasonable attorney’s fees.

D. On Account of Plaintiffs Fourth Claim for Relief: for judgment in Plaintiffs’
favor and against Leslie for all sums found to be due and owing from LHC and LK
Holdings to Plaintiffs, plus interest, costs, and reasonable attorney’s fees.

E. For such other relief as the Court deems just and equitable.

DATED this 5th day of June, 2018

CENTURY-OMAHA LAND, LLC, a South Dakota
limited liability company, DON WIESELER, an
individual and JEANNE WIESELER, an individual,
Plaintiffs
By: CLINE WILLIAMS

WRIGHT JOHNSON & OLDFATHER, L.L.P.

233 South 13th Street

1900 U.S. Bank Building

Lincoln, NE 68508-2095

(402) 474-6900
gfrayser@clinewilliams.com

By: _s/ Gregory S. Frayser
Gregory S. Frayser - #24400

4829-4034-0839, v. 2

-11-



MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS 1’??1%(“”{?;‘03? A(‘]Rﬁ;‘\ﬂ“ﬂ" fmdc.* uﬂsi entered  inur this W%} day of

umm The “Seller e, LK HOLDINGS w,\ HA IL LLC. 10 Arizona limited Hability

company (herein the “Buyer”), Reller and Buyer are sometimes collectively referred to hersin s
the “Partics.™

RECTYALS:

WHEREAS, Don Wieseler and leanne Wieseler own one hundred percent of the
membership intergst in CENTURY-OMALLA LAND. LLC a South Dakota limited Hubility
company, (referred 16 hérein agthe “Membership Interests™); and

WHEREAS, Dun Wieseler and Jewnne Wieseler have consented 1o and resolved that
Seller may enter into this transaction with Buyer to sell and timsfer certain of the Membership
frteresis: and

WHEREAS, DBuyer is imgorested in purchasing  Gfty-one pereent (51%) of the
Membership Interest in Seller, upon the terms and conditions set forth in this Agresment; and

WHEREAS, pursuant o an agreement reached by the Parties, Seller s willing 1o sel]

fifty-one pereent (51%) of the Membership Interest upun the werms and conditdons set forth in
this Agreement; g

WHEREAS, the porties mumally desire that Seller shall sell o Buyer Gfiy-one percent
(51%;) ol the Membership Lterest upon tie terms and conditions set forth in this Agreement,

NOW, THEREFORE, for good and valuable considerntion, the receipt and sulficiency of
which are hereby acknowledged, the Parties apree that the above-referenced Reuitals are
incorporated hereinafter as if purt of this Agrcoment. and further ngree as Tollows:

1. Purghiase and Sale of Membership Iuterests, Subject to the terms and conditions hreof,
Sieller hereby agrees 1o assign. sell, wansfer. convey and deliver 1 Buyer, free and elear vftall

gneumbranves ather than those described berein, and Buyer hereby agrees to purehase and rake
from Seller, the following percentage of the Membership Interents, as more specilically sel forth
below:

Filty-one pereent (51%) interest in CUNTURY-OMAMNA LAND, LLC; aud

Seller shall retain Forty-nine percent (49%) equity interest, to remain with Don
Wieseler and Jepnoe Wieseler valued at $4.5 million dollars, uport which they
receive a "Guaranteed Payment” as more (ully defined and set forth in the Seller's

Operating Agreement, exccuted by the Parties pursuant to this transaction and
Agreemant,

Hereinalier the " Transferred Interests.”




3
e

c:irbl.i‘gatmm of thi ﬁw ‘aelim wlmmw BCCINE f‘ ;ibmﬂmxm mmmgmt or mhu\m«:.‘ other ltmn ilmm
listed as follows:

Seventeen Millidn I}u‘iiarx - ($17,653,900.33) 17 Hf:n pavable © Great Western Bank:
Great Western Bank 1" Mortgage on Biyment $1,24 WM 48

Notes Payable to Black ITills Tndusivies, Ine. $1,125 382.40; and

Note Pay able t0 Omnba Investors, LLL $3,600,000,00,

The Parties agree that the notes payable w Black Tills Industies and Omaha Investors, L1LC, as
well as (o Grest Western Bank and Greay Western Bank s livst morigage on the Bayvainont shall be
paid by or before Jaruucy 31, 2017, but in any event, Buyer shall assume rc«wna;brim for
mmxihlv payments to Grent Western Bank on each c,shiugmmn unti] such time sz Buver fully
saristies the debt obligations to Grest Western Bank asset forth ubove.

The above loans due and payable and owed hy Séller shull be the only Habilities which are folly
assumed or paid as part of the purchase ol the Membership Interests and Seller shall make all
reasonable efforts 1o satisfy all remsining entity liabilities owstanding prior o Cloging,
including, but not himited to, accounts paynble, revtal confracts, and lease agreements associated
with the corporste entities. Buyer understands: thal, by nanwe of purchasing the Membership
Interests ol Seller, it will be stepping into an ongeing and aperational husiness, with associnted
-ongoing linbilities customary to sueh business and, thet baloncy sheet doms way cellect frems
over and above the initial basis of this transaction,

3, Purchuse Price and Allocadon.

%m:: Iiumimd Thousaod Dollars ($4,500,000.001 (hereinnfier “Purchase Price™)
which may be used to pay oustanding deby Gabilities of Seller nol assumed by Buyer
in Paragraph 2, above,

(b Pavment of Purchase Price. The Purthase Price shall be paid as follows:

Nnﬂﬂﬁ £")o ars (‘%”)’?:xx()()(} f}(‘.*; 8% dm'm ;mynm:m Tur the 1r:m.jiam,d
fnterests, Upon execution of this Agreemem, Twenty Five Thousand Dollars
(§23.000.00) shall be placed info escrow with Iirst American Title (‘mz’rmﬁ}:
in Omaha, Nebraska, to be disbursed at Closing, with the remaining Two
Hurndeed Fifty Thousand Dollars ($5230,000.00) (0 be disbursed by or belorg
December 1, 2016, The Down Payment shall be patd 1o Building Services”
or ather designnted entity on Seller’s behalt and considerced as Down Pavment
lo Seller,

(i} Seller Finapeing,  Seller shall finance the remaining Purchase Price subject to
proper security agreements, which may include promissony note and pledge
agreement by Buyer, which will include the following terms:




a;  Five Pervent (5.0%) interest tate,
b Twenty-five (23) vear amortization;

¢, The loan shall mature on January 31, 2017, at which time the balance shall
b due in full; and

d. The first payment on the losn shall be made on November 1, 20186, o be
paid o “Building Services” or other designated entity on Setler’s behalf

¢ The balance may be paid in full sooner in the event that finanging is
urranged to refinance the subject properties and loans, and Closing voours
prior to January 31, 2017;

-+, Representations and Warranties ol Seller. Seller makes the Tollowing representations-and
warranties to Buyer, and Seller Further vepresents that the same shall be trie ss of the Closing
Datie.

{a) Seller Staws. Seller is a South Dakota lmdted lability company, validly oxisting, in

good standing and authorized to do business in the Swe of South Dakota and
Mebragka, ad has all reguisite power and autherily o eoer inlo this Agresrment.
o =

by Title to Transterred Interests, Members Don Wieseler and Feanne Wieseler hold or
will hold on the Closing date title 10 the Transterred Tnterests free and clesr of all
encumbrances, except us provided herein and will provide written authorlty for Seller
tor transfer e from Seller in sueh Menbership baterests (o Buyer, diluting Don aud
Jemme’ s membership o a collective fopy-nine percent (49%;),

(¢} Litigation.  Other than the previously identitied 1ax dispute with Douglas County,
Mebrasks, theve is no pending or threatened Hiigation, proceeding, or Investigation
telating to any material aspect of the Transferred Interests, nor is Seller subject to any
axisting judgment, order or decree which would prevem, impede, or make jlegat the
consmmation of the transactions contemplated in this Apreement.

() Binding Obligation.  This Agreement comstitnies the legal, valid snd binding
ubligation of Seller in accordance with the terms hereol.  Seller hus all requisite
power and suthority and corporate approvals, o execute, perform, garry out the
provisions. of und consummate the transactions contemplated in this Agreement. The
execution and performance of this Agreement by Seller will not () vielate any
provision of. or result in the breach of or accelerate or permit the necelermion of any
performumee vrequired by the terms 06 any contracl, ayresment, wrangement or
undertaking to which Seller s a party or by which Seller may be hound; any

judgment, decree, writ, injunction, order or award of any arbitration panel, court or

governmental authority, or any applicable e, ordinanee, rule or regulution wny
governmental body: (1) result in the creation af any encumbrance upon any of the

Trapsfermed Digterests: or (it} terminate or caneel, or result in the termination or




cancellation ofl any agreement or undertaking ts which Seller is a purty or by which
the Transferred Jnterests may be bound,

(&) Leeal Complinnee, With respect W the Twansferred huterests, to the best of Seller's
knowledge, Seller is uot in violation or default under any maerial siate. Jaw.
ordinanee; rule, regulation, judgment, order, decree, permil, tomcession, grant,
franchise, license or other povermmental awthorization, epproval or requirement
spplicable w i, meluding withowt Bmitstion envirenmental laws.

5 Representations. and Warrantes of Buver., Buyer suskes the following representatons
and warramies to Sellec. and Buyer further represents’ that the same shall be tnue oo tie Closing
Date:

Bryer 1s an Arizona limited labilivy company, validly existing nader
the hws of Arizona, and in good standing and authorized (0 do buginess in the State
of Mebraska, Buver has all requisite corporate power and authorily and is fully
authorized to enter into and perform its obligations under this Agreement and 0 cnry
out the ransaction vontemplated hereby.

(by Litigstion.  To Buyer’s Knowledge, there is no pending or threatened litigation,
proceeding, or nvestigation pending agninst Buyer, nor is Buyer subject o any

existing judgment, order or deeree which would prevent, impede or make illegal the
consummation of the transactives eontemplated frithis Agreement.

(o} Rinding Oblisaion.  This Agreement constitwles the legal, valid, ond binding
oblization of Buver in aceordance with the terms hereof. Buyer is not subject 1o any
restriction of any kind or character which would prevent the consemmution of the
rransaetions contemplaed in this Agresment. The exeowion ol this Agreement and any
reluted document wifl not cause defhult under any agreement o which Buyer is ¢ party,
Buyer has all reguisite power and swthority and corporate approvals, 1o execule,
perform. varry out the provisions of, and consummate the ransactions comtemplated
in this Agreement.  The execution snd performanee of this Agreement by Buyer will
not (1Y violiie any provision of, or result in the Breach of or accelerate or permit the
secelerntion of anyv performance reguired by e terms of, any other contract,
agreement, prrangerment or updertaking to which Buyer is s party or by which Buyer
may be bound: any jwlgment, decres, wril, infimetion, order o sward of ay
arbitration panel. court or governmental authority: or sny applicable law, ordinunce,
rule or regulation any governmenial body: (i) result in ihe creation of any
Encumbrance upon any of the properties or assets of Buyer; or (i) wrminate or
cancel. or result in the termination ov cancellation of, any agreement or undertaking to
whith Buyer iy o party,

cOnAin any untrue skaemaent of material fact or omit to state @ matedal fact as (o wake
the siatements or facts contained in this Agreement misleading,

4




debit,

iahitity, or obligation of Buyer incurred or acerued after the date of Closing,

(17 Tinsneial Abiliey. Oncthe Closing Date, Buyer will have access 1o sufficient funds
and capital resources 1o carry ouwt is oblgations-hereunder.

(2) Books and Revords ol Company. The Buyer warrants and represents (o the Seller that
the Buyer has had access to and is faniliar with the books and records of the Seller
and agrees to purchase the Transfecred Interests to be purchased hereunder with full
knowledge of the status and condition of sald entity and hereby waives any and all
warranties exeept those expressly represented by Seller hersin.

(h) Relianee. The Yorepding representations and warranties nr¢ made by Buyer with the
kngwledge. and expectation that Seileris relying upan the.

1. Survival of Representations and  Warranties.  The representations, warmnties and
agreements of the Parties shall survive closing hereunder for the benefit of the parties and their
successors and assigns.

7. Due Diligence. Untll the Closing Date; Buyer shall pontinue to have sccess to all soch
information and documents Soncerning Seller or the Transferred Interests as 1 muy reasonably
request. including  aceess o Seller’s faciliies (when accompanied by an suthurized
representative of Seller), and recarde solely for the parpose of permiiting Buyer t conduct a
thoreugh review of the Tomslerred Interests.  Buyer will exerclae its rights pusuant to the
preceding sentence 30 g8 not lo wueasonably interfere with the ponmal conduct of the Seller's
business.

B Closing.  Closing of the yansaction contemplated by this Agreement (bereinafler
“lowing™) shall be held in Dovglas County, Nebyvasks, with First American Tille Company. on

ar hefure October 14, 2016, or at such other place. dote or time as the parties may mutually agree

tpon in writing. Such date of Closing is refarced 1o herein as the “Closing Dme”™. Buyer shall be
cntitled 0 possessivn of s Membership lnerests from and after the Cloging Dale,

9. Deliv
the Closing Dater

at Closing. The parties agiee to make the following delivenies to pach other an

S,

(#) Documents.  This Aprediment, sipned and execwted, slong with the Operating
Apreement, Munagement Agresment. and other ancillary dooumenis which may be
reguiced to complete the frangaotion as intended by the Parties,

(b} Lorposate Resolntions, Seller and Buver shall deliver a copy of resolutions or other
authorizations awthorizing the consurmumation of the wansaction contemplated by this
Agreernant.

{¢) Membership Interests, Seller shall fransfer on the books of the Company, in the
corporate ledger, 31% Membership interest ab Cloving:




() Documents Requested by Buver, Seller shall deliver 1o Buyer such other documents
as Bayer may veasonably request to carry our the transaction contemplated under this
Agreempn;

{e) Purchase Prige. f%mwzr shall commence payment obligations ro Seller of the Purchase
Price deseribed in'Section 3: and

{fy Documenis Reguested by Seller, Buyer shall deliver 1o Seller sueh documents as
Seller may reasonably request o carry oml the ansaction contemplated under this
Agresment,

10, Conditions of Buver's Performunce. The obligations of Buver to proceed on the Closing
Date shall be subject 10 the satisfantion, on or before the Closing, of @l of the following
conditions:

fay Adve Wﬁj_ngy The abseoce of any msterial adverse changes in the Translerred
Interests between the date hereol and the £ lssing Dides

{b) Representations. The representations and warranties of Seller herein contained shall
be true in all respeets on the Closing Date with the same effect as though made al
such time snd Seller shall have performed all obligations applicable w Séller and
complied with-all covensnts antd conditions prior 1o or as of the Closing Date;

{e) Q_Q_&,_ggjjg_x_lts, Sedler slall have delivered afl docnments required w be delivered at

(dy Litigation. No suil, action or other proceeding shall be pending or threatened by ar
before any court o povernmenial agency i which it is sought fo rextraio or prohibit
or o obwin demages or other reliel in connection with this Agreement or the
eomsummation of't he trapsneiion confempluted by this Agreement:

11, Conditions to Seller’s Pedformence. The obligations of Séller 1o procend on the Closing
Daate shall be subject to the satisfaction aof the &mi?omng conditions on or before the Closing
(BTN

{8) Representations. The representations and warranties ol Buyer herein contained shall
be true in all matenial respects on the Closing Date with the same effect a2 though
matde at such time, Buver shall lave performed all obbpgations apphicable to Buyer
and complied with all covenanis and conditions prior o or as of the Closing Dute;

(1) Docwments and Payment. Buyer shall have delivered all documents required o be
delivergd at Closing, and shall have paid the Down Payment portion of the Purchase
Price deseribed in Section 4; and

(¢y Litigatinn. Mo suit. action or other proceeding shall be pending or thremtened by or
before any court or governmental agency in which it is sought to restrain or prohibit

&




or o obtain damages or other relief in connegtion with this Agreement or the
consumption of the transaction contemplated by this Agecement.

12, Post Closing Obligadons. At any time and from time 10 time afler the Clostng Date, each
party shall, upon request of the other party, cxecuts, seknowledge and deliver all such further
and other assurances and documents, and will ke such actions consistent with the terms of this
Agreement, as may be reasonably requested W carry ous the lransections contemplated herein
wrd 10 permit each party 1o éajoy its righis and benefis héreunder,

13, Termingtion of Agreement.  This Agreement and the transaction contemplated herein
may be terminated at or prior 1o the Closing Date only a3 follows:

{n) Mual Avreement. By mutoal wiiden corsent of the pariies;

(b) By Buver. By Buyer pursuant to o written notice delivered at or prior to Closing if

Beller fias failed in any material respeet o satisfy all of Buyer's conditions 1o {losing
el forth herein, which notice shall specify the basiz for termination, allowing Selter
either ten (10) davs o eure such proposed failure or the Parties w mutuadly agree o
carry on with the Agreement: and

(2) By Seller. By Seller pursuant 1o a wriiten notice delivered wt or priof 1w Closing i

Ruver has failed foany material respeet to satisfy all of Seller’s condifions to Closing
sed forth herein, which notice shall speeily the basis for lomination, sllowing Seller
wither ten (10) days to cure such proposed fallure or the Partics to mutuslly agree 1o
carry ont with the Agreement.

14, Copfidentality, The Paries bereie apree that all Inforowmtion recéived from the other
party in connection with the transaciions contemplaed herein shall be confidential. The Partics
and their respective sgents, employees, stcountanis, siymeys or other epresentaives shall not
divalge any confidential information not in the public domain relating 1o the Membership
Irterests to o thied party or use the same o sy manier for themselves or for the profit o to the
henefit of another exeept as contémplated by this Agresment,  In the event this Apreement is
terminatad, cach party shall return to the other i confidential information withow retaining auy
notes or ahstracts therefrom and neither shall make any use of such Infarmution whatsnever. The
obligation of the parties © keep information confidentinl shall not apply (o disclosnses required
to be myade to third partics in accordance with this Agreement, any law, regulation or order of &
court or regulatory agency of competent jurisdiction’ or suthority, or information iocluded in
ligense (ilings other than as confidential information.

Each party acknowledges that any Breach or violation of the representations or covenunts
contained in this Aprecment may cause substantial dwmages aod Irreparable harm o owner of the
confidentiy} informarion,  Lach.party agrees that the remedy ot law for any Breach of any
provision ol this Agreement will be inadequace and that, in addition 1o any other remedics it may
have, the owner of confidential information will be entitled, without the neeessity of proving
actual damages, W lemporary and permanent injunctive reliel to cease and/or prevent any turther
Breach or violation of any provision of this Agreement. In addition, the owner will be entitled 1o




recover its costs and expenses, including reasonable aitomeys” fees, in enforcing it rights under
this Agreement.

15,

Publicity.  The Purties sball coordingte all publicity relating 1o the bransaction

comternplated by this Apreement and, except as otherwise required by law, neither party shall
fssue any press release, publicity statement or otber public noticz relating to this Agreement or
any transaction contemplated herebd withont the prior seritten consent of the ather,

16

Remedivs,

{u} Seller’s Remedigs, I Bover fiils to cloge fur reasons which coustivate a default by
Buyer under this Agreement, wnd provided Seller ltself’ is not in defaukt under this
Agreement, Seéller shall give ten (10} days written notice ol such defsult and Buyver, and
if Buyer does not cure such defiudt as:set forth in such notice within such ten (10) day
period, Seller thereafter may terminate this Agreemem by written notice o Buyer. The
Seller shall have the fyght w msintain and éxercize all legal and equitable rights available
10 Seller under the laws of the State ol South Dakota Tor Buver's breach and detauls.

(B) Buyer’s Remedies. I Sellet fails 10 perform when due any act required by this
Agreement, oy in any other way defaults under this Agreement, and grovided Buyer
themsebves swe nol in default urdder this A greement, Buver may give ten (10) days written
notice of such default o eserow and Seller. and i Seller does not cure such default as set
forth e such noties within such ten (100 day period, Buyer may temminate this Agreement
by written notice 1o Scller. The Buyer shall huree the right to maintain and exercise all
hegal and equitable rights available o Buyer wnder the laws of the Stale of South Dakota
for Buyer’s breach and defaui,

Miscellancous,

(@) Further Assursnees. At any time aod from time 1o me after the Closing Date, each
party shall, upen réguest ol anuther party, exceute, acknowdedge and deliver all such
further and othér asstrances and documents, and will take sueh actions consistent with
the terms of this Apreemem, as may be ressonably requested to carry out the
teansactions contémplated herein and 1o permit cach party to enjoy its rights and benefits
hercunder,

(b Swrvival. Al covenants, agreements, wartanties, and representations made by the
partics hereunder, including without Timitation the confidentiality obligations, shall
survive Closing and shall continne to remain i full Joree and effect thercafler,

(¢) Counterparis.  This Agreement sy be exocuted in counterpans and by different
parties on different counterparts with the same effect ax i the signaunes thereto were
an the same fostrument. This Agreement shall be effective and binding upon all

partics hereto as of the date hereol when all parties have exceuted 3 counterpart of

this Agreement,




(d) Broker Commission. The Parties warrant and represent 1o each other that no Parly

(1

has incurred contractual or any other lability for the payment of any brokersge fee or
commaission i connection with the wansaction conternploted hereby.

governed by and constroed i accordance with the laws of the State of Bouth Dakota,
without regard 1o its conflict of laws provisions, and venue Tor any dispule srising
hereunder shall be exclusively in a court of eompetent jurisdietion in Pennington
County, South Dakota,

Benefit, Nathing fn this Agreement, express or implied, is intended to gonler on auy
person other then the parties 1o this Agreement or their permitied Successors or
wssigns, any rights, remedies, obligations or Habilitles under or by reason of this
Agregvnent.

s

() Invalid Provisions and Waiver.  any tenn, testriclion. or covenant of this

{hy

()
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Agreement 15 deemed Wegal or mentorceable, o court of competent jurisdiction shall
have the power to motily such wrms, restrictions, and covenants to the e
necessary o permit thetr enforceability and, in any event, all other tenms, restrictions
arl covensnts hereof shall remain unaflected o the extent permitted by law, Mo
waiver of any provigion of 1his Apreement shall be deemed 1o be o warver of
subsequent performuance of the same provision of this Agreement or g waiver of any
other provision of this Agreement. No purported smendment, modification, or walver
of any provision hereol shall be binding unless set forth in a written document-signed
by the party sougl to be charged,

Agrreement unless tequired by law, 1 either party determines that public disclosure is
required, it will use its Best Efforts to consull with the other party herete prior to sugh
diselasure,

Uxelusivity. Seller agrees that for a period lusting wadl the Closing Dt 38 will ot
engonrage, hvite, pursue or solicht olfers. or enter into any discussion, negotiations,
or contracts for any rapsaction outside of the Ordinury Course of Business (including
any sale of Seller’s ussets or stoek or any merger) which would be inconsistent with
the ansactian conteaplated hereby,

Notices, Aoy notice or other communication requited or permitted hereunder shall be
i weriting s shall be decmed to have been piven: (1) when received, i delivered by
hemd i a written receipt is secured, oo (i) three days after madling, if plaged in the
United  States osil, postage prepacd, certified mail, retwm receipt requested, if
addressed to the appropriate party as follows:

To Seller: CENTURY-OMANA LAND, 11O,
e/ Don Wiesceler
909 Su Joseph Sreet, Swite OO0
Rapid Ciy, 812 37701




Withacopy tor Lyvon, Jackson, Shudtz & Lebwun, P.C,
At Aaron T, Gallowsy
909 81, Joseph Street, Suite 800
PO Box 8250
Rapid Ciry, 80 57704

To Buyer: LK HOLDINGS OMAHA ILTLC
e/o Lidwin Leslie
PO Box 272032
Omaha, NI 68127

With s copy t0r Malthew 1 Berens, Esy,
Berens & Blonstein PLO
033 L Greenway Parkway, Suite 210
Seottadale, AZ 85254
Telephone (4807 624-2777
Mobile (602) 373-6428
Fax (4R0) 6072215
Eraily mberensiabkl-az.com

Addresses inay be changed by written notice given pursuant o this Seetion, however sy
such notice shall nat be effectve, I mailed, il theee (3) working daysialler depositing in the mails
or when actually received, whichever oeeurs st

Except where provided 1o the contrary elsewhere in this Agresment and subject to the terms
ferein, each party agrees to give (o theother party written notice ofany alleged brcach or violatian
ol this Agreement or the attuched exhibits, or of an intention 1o pursve legnl aetion ngaingt the giher
arising vat of this Agroement. The party receiving such notice shall bave ten (10) days 1o cure such
defiull before the other pany may proceed wilh any legabaction orexervige theirnight of offse
against the other pary.

This reguiremnent of notice and time 1o curg shall nat probibil a party Trom sveking
irjunctive reliel irmmediately tollowing an alleged breach of this Agreement by theother party.

(k) Suecessors o Assiuns. Neither Seller nor Buyer shall assign or nansfer any of it
rights ar oblipations hereunder without the prior wrilten consent of the other prrty,
which consenl shall not be unreasonahly withheld, This Apregment shall be binding
upuon und shall inure to the benefit of the Parties and their fespeciive heirs. executors,
persona) representatives, successors and assipns. Buyer may assign this Agreement, or
any portion thereol, without Seller's consent 1o a business enfity in which Buyer has a
controlling fnterest,

(I3 Eniire Apreemem. Vhis Agreement, incloding the Exhibity, togethér with related
written documents referred 1o therein, represent the only agreemsnts between the
parties concerning the subject matier heveol and sopersede all prior agreemens,
whether oval or written, related theretn,




{m) Time ol Essence. Time is of the éssence to this Agreement and the transachions

{11)

{0)

{q}

contemplated hergin,

The section numbers and captions are ingerted only as a matier of
convenience, and do not In any way deline, imit, or dezeribe the scope or intent of
this Agresment.  Any references in this Agreement o & Section or subsection shall
reler 10 such Section or subscetion of this Agreament, unless expressly provided
otherwise. Al refercuces in this Agreement 1o an Exhibit or Uxhibits vefer o
Exhibits which are attached to this Agreement or modiicd versions of such Exhibits
which are initialed by boty parties subsequent W the signing of this Agreement, ofl of
which Fxhibits are hereby made o purt of this Apreement,

Recording. This Agrecment may not be recorded by aither party,

Mo Offer, The submisston of this Agreement for examination and negotiation does
not constitute an offer to énter into av agreement, and this Agreement shall not be
binding on any party until i is executed and delivired by both parties o Ohis
Agresment,

Beaelit. Nothing in this Agreenient, express or implied, is Intended to confer on any
pevson other than the Purlies or telr permilted successors or aysigns, any rights,

remedies, oblipations or liabilitles wnder or by resson of this Agreement,

Drafting Preswmption. 'The Partics ageee thay they participared in the drafling of this

Agreement and, in the event any dispute arises in the interpretation or consiruetion of
this Agrecrent, no presumption shall arise that either one paety or the other drafied Uds
Agreerenl.

ice. Haeh ol the Parties hag hid logal advice or has had the apportunity to
vonsult with his or ker own independent counsel and has waived that right,

IN WITNEES WHEREOF, énch of the garties hereto hns coused this Membership
Interest Purchase Agrecment 1o be éxecuted n the manner appropeiste to each, o be effective ag

W{%b{wa wiitien,
SELLER:

BN TURY-OMAHA LAND, LLE

Z
H »

S h
fz‘}' }?’ Do ,f f‘{ rd ;o "”‘{ i

Fadwin [eslhie Don Wiedeler
I Member fr: Member
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. : 858
COUNTY OF { ) )
R %
On this % _day ol Oetober, 2016, before me, the undersigned officer. pefsonally

appeared Edwin Leslie, who scknowledged himself to be the Member of LK Holdings Omahu 11,
LLE, an Arizona Limited Liability Company, and that he, o such Member being auiizmm;}m w0
do, erecuted thie loregoing instrument for the purposes therein contained. by signing the name of the
Limited Ligbility Company by himsell as Member.

IN WITNESS WHEREOF, 1 hereunto get Yy hzzmi and olflicial seal,

. , «é’?w i
\amzm' Public - SoufrDalla e A L

(SE AL;}

1
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BTATE OF SOUTH DAKOTA )

COUNTY OF PENNINGTON i
“4 ” pheebes
O this m}ﬁ day of (*}eim[w, 20106, betore me, the unduxnfuui officer, personully

;
@é%

appeared Don Wieseler, who acknowledged himself (o be the | - ol Century-
Omaha Land, LLC, a South Dakota Limited Linbility Company, and that he. as such
rigsmbey being authorized so w do, execured e forepoing instrument for the puposes

therein m ntalned, By signing the name of the Limited |iability Company by himself as
syl ey .

%

IN WITNESS WHEREOFE, 1 hereunto set my hand and official seal,

B U B AP
Notary Publiv « South Dakota i
{BEAL) Wiy Commission Explres: 5] 1 Mgis‘jm
‘s‘)l!.'lﬁg
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PROMISSORY NOTE

$4.300,000.00 Interest Rate: 5.00%, Cetober 14, 216

FOR VALUE RECEIVED, The undersigned LK Holdings Omaba 11, LLC thereinafler
“Beovrower”) um,nndmnmily promiscs o pay 10 Centory-Omalhs Land, L3.C, its nssigns or
designated entities on Its belalf as detormined by Don und Jesnne Wieselér (hereinafter
“Lenders™), as payees, having an address of 909 St oseph Street, Snite 1000, Rapid City, South
Dakota 57701, the principal sum ol Four Million Five Hundred [ 'Thousand Dollars
($4,500,000.00. in lawlu) maney of the Dnited States of America with interest on the unpidd
batance aty sate of five percent (5.00 %) per annuim, amortized over the term with balloon as
morc.fully set forth n the Amortization Schedule, attached hereto, ns Exhibit A 1o this Note.

PAYMENT. Borrower shall mahe payiment of Twenty Five Thousand Dollars ($23,000.00) at
cloging of the ransaction subject of this Note, en October 14, 2016, and shall make payment of
Two Hundred Fifty Thousand Dollars ($250,000.00) by or beforé December 1, 2016, The
vempining Four dillion Two Hundresd Teenty Five Thousand Dollars (54.225,000.00) shall be
msche By masking monthly payments of principal and interest according to the Amorlization
Schedule atached bereto as Lxhibit AL The interest rate is Bve percent (5.00%) per annum,
Rorrowers shall pay Lender @ Lenders” addreis shown above oratsuch other place as Lenders
ry designaie in writing, Unless otherwise agreed or requived by applicable law. payments will
be spplied Grst o acerved unpaid interest, then o prineipal, and any femaining mnount o mmy
unpald collection costs ad late charges.

LATE PAYMENT PENALTY. Il paviment due hereunder i3 ot paid within ten (10) days of the
date the payment is due, Borrower shall be Rable fora late payment fee of fen percent (10%) of that
month’s monthly payment amount.

RIGHT TO PREPAYMENT. Borrower shall have the right to prepay all orausy pant of the
deferred balance at auy time without penulty.

DEFAULT, Fyvents ul Detault amd remedies therefore are set forth in the Membership Loterest
Purelase Agrecment and Membership Inierest Pledge Agreement of even dule hevewith. In
addition, Detal shall also include faiture of Borrower 1o make sy pavment when due.

B the event a Lefaull occurs tider any Joan docwment inchuding the Membership Interest
Purchase Agreement in aveordance with this Note, then the entive principat balance and late
charges. iF auy. shall become immedintely due and payable at the-option ol the Leriders, provided
Burrower shall have ten ( 10) days aller written notice of such default 1o cure such default.

Diemand, presentraent. protest and notice on nonpayment and projest are horeby waived by the
undersigned. Lhe acceptance of wny partial puyment afier the doe when it becomes due, or is
declared due us heren set forth, shall not be held 1o establish a custom or waive any rights of

Lenders to cuforee pranpt paviment of this Mote,

LENDERS RIGHTS, tipon default, including faiture to pay upon ["mal raturity, Lenders, ot
its option, muy merease the variable ipterest rate on this Note ta 10, 000 percentage points.




Borrower also shall pay Lenders” anormeys” fees uad fegal expenses whether ornot there is g
bwsuit, including attorneys” fees and legul expenses for bankrpley proceedings (including
eflurts 1o modify or vacate any autoratic stay or injunction). sppeals, and any other colteetion
cogts, This Note hus been delfvered to Lenders and aceepted by Lenders under the Inws of
the State af Suuth Dakota, 1T there i a lawsuit, Borrower sgrees upon Lenders” request {u
submit to the jurisdiction of the eonrts of Peanington County, the State of South Dakota.
This Note shall be governed by wnd construed in aceordunce with the laws of the State of
Sonth Dakota.

SECURTTY. This Notw by sccured by o Membership lnterest Pledge Agreement of even dute.
Relerence s made w the Membership Inerest Pledye Agreement for a deseription of the security
provided lor therein and the rghis of the Lenders with respeet 1o such security,

GEMERAL PROVISTONE, Lenders may delay or Torgn enforcing any ol Tis rights or remedisy
umder this Note without loging them. Borrower and any other person who signs, guatanices or
endorses this Mote, 1o the exiend allowed by faw, waive presentment, demand for paymen,
protest and notice of dishomor. Upon any ¢hange in the tenms of thisMete, and unless otherwise
expressly stated i writing, no party who signg this Wote, whether as maker, guarantor,
aecommaodation maker or endorser, shall be released from labillty, Al such parties agree Ut
Lenders may renew or extend (repeatedly and for any length of time) this lows, or release any
pirty, partier, or guaranior or seourity/collateral; or fmpair, Fail to reslize upon ar perfect
Lenders® security imterest in the securityicollateral; und take any other action deemed necessary
by Lenders withoot the consent ¢f or notice to anyone, All such parties alse agree that Lenders
may modity this loan without the consent of or noticr to anyone other than the party with whom
the moditicmion is made. This Note is binding upon the parlies. their heirs, suceessors; personal
representatives and assipns.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL
THE PROVISIONS OF THIS NOTF. BORROWER AGREES TO THE TERMSE OF THE
NOTE AND ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THE NOTE,

Its; Membor



AMENDMENT TO PROMISSORY NOTE

This Amendment to Promissory Note (“Amendment”), dated as of the date
specified below, is by and between LK Holdings Omaha II, LLC (“Borrower™) and
Century-Omaha Land, LLC, its assigns or designated entities on its behalf as determined
by Don and Jeanne Wieseler (“Lenders™),

WHEREAS, Borrower previously executed a Promissory Note (“Note™), payable
to Lenders dated October 14, 2016 setting forth the terms and conditions upon which
Borrower would make payment to Lenders in the principal amount of $4,500,000.00.

WHEREAS, Borrower has made partial payment on the Note of interest and
certain principal, and has requested that the Lenders permit certain modifications to time
of payment on the Note, as more fully described herein below,

WHEREAS, Lender has agreed to certain of the modifications, but only upon the
“terms and conditions outlined in this Amendment,

NOW, THEREFORE, in consideration of the mutual covenants contained herein,

and for other good and valuable consideration set forth below, the Borrower and Lenders
agree as follows:

1. Change in Payment Schedule. Effective upon the date of this Amendment, the
following payment terms are amended as follows:

Payment of the $250,000.00 due in full by April 1, 2017; and

Payment of the $4,156,071.45 in full by May 1, 2017, less any changes to
property tax accrued or receivables,

Such amended terms shall be set forth in the amended Amortization Schedule,
attached as Exhibit “A.”

2. Interest Reimbursement Expense. As part of the consideration for such
extension to the payment schedule, Interest Reimbursement Expense of
$95,593.74 (representing monthly obligations to OLI of $24,000 and BHI of
£7,864.58) will be due and owing as follows:

Payment of $31,864.58 due by April 1, 2017,
Payment of $31,864.58 due by April 15, 2017; and
Payment of $31,864.58 due by May 1, 2017.




3. Effectiveness of Prior Documents. Except as specifically amended hereby, the
Note shall remain in full force and effect in accordance with their respective terms.
All warranties and representations contained in the Note are hereby reconfitmed as
of the date hercof. The Personal Guayantée provided as security remains in full
force and effect, This is an amendment, not a novation.

4. Yyefault, This Amendment shall not be construed as ot be deemed to be a waivér
by the Lenders of any default provisions in the Note. Failure to pay the Interest
Refmbursement BExpense amopnt shall be included in the default provisions and
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5. Authorization. Borrower represents and warrants that the execution, delivery,
and performance of this Amendment are within the avthority of Botrower did
have been duly authorized by all nécessary dction.

(5

BORROWER;:

(35 OMAHA, LLC

é

Bifwin Leslie
Member




