
13.B Guaranty — JosephSorenson

22418392.1



GUARANTY

THIS GUARANTY datedasofFebruary20, 2009(this “Guaranty”) is madeby Joseph
Sorenson,an individual residentoftheStateofUtah (the“Guarantor”). Capitalizedtermsused
butnotdefinedhereinhavethemeaningsassignedto themin theParticipationandServicing
AgreementdatedasofFebruaiy20, 2009(the“ParticipationAgreement”)betweenFNBN-
CMLCON I LLC, aDelawarelimited liability company(the“Company”)andtheFederal
DepositInsuranceCorporationasReceiverfor First NationalBank of Nevada(“Participant”).

WHEREAS,theCompanyandParticipantarealsopartiesto theLimited Liability
CompanyOperatingAgreement(the “LLC Agreement”), and theLoanContributionand
AssignmentAgreement(the“ContributionAgreement”),in eachcasedatedasof February20,
2009;and

WHEREAS,theGuarantorowns(directlyor indirectly)with JamesLee Sorensonand
TimothyFenton(the“OtherGuarantors”)approximatelyninety (90)percentof theoutstanding
equityinterestsof SGH FNB Ventures,LLC (the“Member”) throughtheircollectiveownership
of SorensonGroupManagement, LLC, a memberin theCompany;and

WHEREAS,ParticipantandMemberareconcurrentlyherewithenteringinto the Limited
Liability CompanyInterestSaleandAssignmentAgreement(the“LLC Interest Sale
Agreement”),pursuantto which, amongotherthings, Participant,astheinitial memberofthe
Company,is selling, transferringandassigningto MemberandMemberis acquiringall of
Participant’sinterestin theCompany;and

WHEREAS,theGuarantorwill directly or indirectlyreceivesignificantfinancialbenefit
from the consummationofthetransactionscontemplatedby theLLC InterestSaleAgreement,
theLLC Agreement,theParticipationAgreement,theContributionAgreementandtheother
Ancillary Documents;and

WHEREAS,asa conditionandinducementto theParticipant’swillingnessto enterinto
theLLC InterestSaleAgreement,theGuarantorhasagreedto gnarantee(thefollowing are
referredto asthe“GuaranteedObligations”): (a) thedue andpunctualpaymentwhendueof
all amountsnow orhereafterpayableby theCompanyorby MemberundertheLLC Interest
SaleAgreement,theLLC Agreement,theParticipationAgreementand eachoftheother
Ancillary Documentsto which theCompanyorMemberis orwill beaparty; and(b) thefrill and
completeperformanceby theCompanyandMemberofall oftheterms,covenantsand
conditionscontainedin theLLC InterestSaleAgreement,theLLC Agreement,theParticipation
Agreementandeachof theotherAncillary Documentsto whichtheCompanyor Memberis or
will beapartywhenandasthesameshall becomedue thereunder.

NOW, THEREFORE,in considerationofthepremisesandfor othergoodandvaluable
consideration,thereceiptandsufficiencyof whichareherebyacknowledged,theGuarantor
agreesasfollows:
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I. Guaranty.TheGuarantorherebyunconditionallyandirrevocablyguaranteesthe
GuaranteedObligations. Any Beneficiary(asdefinedbelow) mayat anytime delivernotice to
andproceedagainstthe Guarantorin the eventofany failure ofpaymentor performanceofany
oftheGuaranteedObligations.

2. Waiver,Etc.

(a) TheGuarantorwaives:

(i) all noticesofthecreation,renewal,extensionoraccrualof anyof
theGuaranteedObligationsandnoticeorproofof relianceby Participant(includinghis
personalrepresentatives,estate,successorsand assigns,the“Beneficiaries”)on this
Guarantyor acceptanceofthis Guaranty;

(ii) diligence,presentment,demandfor payment,protestandnoticeof
nonpaymentordishonorandall othernoticesanddemandswhatsoeverrelatingto the
GuaranteedObligationsor therequirementthat aBeneficiaryproceedfirst againstthe
CompanyorMemberor anyotherguarantoroftheGuaranteedObligationsor otherwise
exhaustanyright, powerorremedyundertheLLC InterestSaleAgreement,theLLC
Agreement,theParticipationAgreementoranyoftheotherAncillary Documentsto
whichtheCompanyorMemberis or will beapartygiving rise to suchGuaranteed
Obligationsbeforeproceedinghereunder;and

(iii) all suretyshipdefensesincluding,without limitation, all defenses
baseduponany statuteorrule of law which providesthat theobligationofasuretymust
beneitherlargerin amountnorin otherrespectsmoreburdensomethanthat ofthe
principal.

(b) TheGuaranteedObligationsshallconclusivelybedeemedto havebeen
created,contractedor incurredin relianceon this Guaranty,and all dealingsbetweenthe
BeneficiariesandtheirAffiliates, on theonehand,andtheGuarantorand/ortheGuarantor’s
Affiliates, on theotherhand, in connectionwith the LLC InterestSaleAgreement,the
ParticipationAgreement,theLLC Agreement,andtheotherAncillary Documentsto which the
CompanyorMemberis or will be a partyandthetransactionscontemplatedherebyandthereby
shall likewiseconclusivelybepresumedto havebeenhador consummatedin relianceon this
Guaranty.

(c) TheGuarantorcovenantsthat this Guarantyshall notbe dischargedexcept
by completepaymentand performanceoftheGuaranteedObligations.

(d) TheobligationsoftheGuarantorhereundershall constitutea presentand
continuingguaranteeofpaymentandnotofcollectibility only, shallbeabsoluteand
unconditional,shallnotbesubjectto anycounterclaim,setoff,deductionordefensethe
GuarantormayhaveagainstanyBeneficiaryoranyotherPerson,and shallremainin full force
andeffect until all GuaranteedObligationshavebeensatisfiedandperformedin full, without
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regardto anyeventwhatsoever(whetherornot theGuarantorshall haveanyknowledgeor
•noticethereoforshallhaveconsentedthereto),including, withoutlimitation:

(i) any amendmentor modificationof, or supplementto, theLLC
InterestSaleAgreement,theLLC Agreement,theParticipationAgreementor anyof the
otherAncillary Documentsto which theCompanyor Memberis orwill beaparty, any
assignmentor transferofany oftherights,obligations,dutiesor covenantsof anyparty
to theLLC InterestSaleAgreement,theLLC Agreement,theParticipationAgreementor
anyof theotherAncillary Documentsto whichtheCompanyorMemberis or will bea
party,anyrenewalorextensionof time for theperformanceof any ofthe Guaranteed
Obligations,or anyfurnishingor acceptanceofsecuritysofurnishedor acceptedfor any
of theGuaranteedObligations;

(ii) any waiver,consent,extension,forbearance,releaseorsubstitution
of securityor otheractionor inactionunderor in respectoftheLLC InterestSale
Agreement,theLLC Agreement,theParticipationAgreementoranyof theother
Ancillary Documentsto which theCompanyorMemberis orwill beapartyor this
Guaranty,orany exerciseof, orfailure to exercise,any right, remedyorpowerin respect
hereoforthereof;

(iii) anybankruptcy,insolvency,marshalingofassetsandliabilities,
arrangements,readjustment,composition,receivership,assignmentfor thebenefitof
creditors,liquidation orsimilarproceedingswith respectto theCompanyorMemberor
any oftheirAffiliates ortheGuarantor;

(iv) thedissolution,saleorotherdispositionof all or substantiallyall of
theassetsofany oftheCompanyor Memberoranyof theirAffiliates ortheGuarantor;

(v) anydefaultby theCompanyorMemberor any oftheirAffiliates
or theGuarantorunder,or any invalidity oranyunenforceabilityof, or any
misrepresentationby theCompanyorMemberoranyof theirAffiliatesor theGuarantor
in, or any irregularityorotherdefectin, theLLC InterestSaleAgreement,theLLC
Agreement,theParticipationAgreementor anyof theotherAncillaryDocumentsto
which theCompanyor Memberis orwill be a partyorthis Guarantyor anyother
instrumentor agreement;or

(vi) anyotherevent,actionorcircumstancethatwould, in theabsence
of this Section2(d)(vi), resultin thereleaseordischargeoftheGuarantorfrom the
performanceor observanceofany obligation,covenantor agreementcontainedin this
Guarantyorotherwiseconstituteadefenseto this Guaranty.

Any termof this Guarantyto thecontrarynotwithstanding,if at any timeany amount
(constitutinga GuaranteedObligation)paidorpayableby MemberortheCompanyis rescinded
ormustotherwisebe restoredorreturned,whetheruponor asaresultoftheappointmentof a
custodian,receiveror trusteeor similar officer for Memberor the Companyorany substantial
partofany oftheirassets,or the insolvency,bankruptcyorreorganizationofMemberor the
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Companyor otherwise,theGuarantor’sobligationshereunderwith respectto suchpaymentshall
bereinstatedasthoughsuchpaymenthadbeenduebut not madeatsuchtime.

3. ObligationsIndependent.TheobligationsoftheGuarantorhereunderare
independentof theobligationsofany otherguarantor,theCompanyor Member. Separateaction
or actionsmaybebroughtandprosecutedagainsttheGuarantor,whetherornot actionis brought
againsttheCompanyortheMemberandwhetherornot theCompanyor Memberbejoined in
anysuchactionoractions.

4. RepresentationsandWarrantiesof theGuarantor.TheGuarantorrepresents
andwarrantsasfollows:

4.1 Capacity,EnforceabilityandConsents.

(a) TheGuarantoris legally competentandhasall requisitepowerand
authorityto own, leaseandoperatehis assetsandpropertiesandto carryon his businessas
presentlyconducted.

(b) TheGuarantoris legally competentto andhasall requisitepowerand
authorityto execute,deliver andperformhis obligationsunderthis Guarantyandto consummate
thetransactionscontemplatedhereby. Theexecutionanddeliveryby theGuarantorof, andthe
performanceby theGuarantorofhis obligationsunder,this Guarantyhasduly andvalidly
undertaken,andthis Guarantyconstitutesavalid andbindingobligationoftheGuarantor
enforceableagainsthim in accordancewith its terms,exceptasenforceabilitymaybelimited by
applicablebankruptcy,insolvency,fraudulentconveyance,reorganization,moratoriumorother
lawsrelatingto oraffectingtherights andremediesofcreditorsgenerallyandto general
principlesof equity (regardlessofwhetherin equity orat law).

(c) Theexecutionanddeliveryby theGuarantorofthis Guaranty,the
performanceby theGuarantorofhis obligationshereunderandtheconsummationby the
Guarantorofthetransactionscontemplatedherebydo not andwill not: (i) requireon thepartof
the Guarantorany noticeor filing with, or any permits, licenses,authorizations,registrations,
franchises,approvals,consents,certificates,variancesand similar rights to beobtainedfrom, or
otherauthorizationof, or any exemptionby, anyGovernmentalAuthority; (ii) in anymaterial
respect,resultin aviolationorbreachof, constituteadefaultunder,resultin theaccelerationof,
give rise to any right to accelerate,terminate,modi~’or cancel,or requireanynotice, consent,
authorization,approvalorwaiverunder,or resultin anyotheradverseconsequenceunder,any
contractto which theGuarantoris a partyorby which theGuarantororanyofhis assetsor
propertiesis bound;(iii) violate orbreachthetermsofor causeany defaultunderanyLaw
applicableto theGuarantoror any ofhispropertiesor assets;(iv) rendertheGuarantorinsolvent
orbankrupt,or (v) with thepassageoftime, thegivingofnoticeorboth, haveanyoftheeffects
describedin clauses(i) through(iv) ofthis Section4.1(c).

4.2 LegalMatters. Thereis no claim pendingagainst,or, to theknowledgeofthe
Guarantor,threatenedagainstor affecting,theGuarantoror anyoftheGuarantor’spropertiesor
rights,at law or in equity, beforeor by anycourt, arbitrator,panelorotherGovernmental
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Authority that couldadverselyaffect theability oftheGuarantorto consummatethetransactions
contemplatedby this Guarantyor anyof theotherAncillary Documentsto whichthe Guarantor
is aparty.

5. Survival. All representations,warranties,covenantsandagreementscontainedin
this Guarantyshallsurvive(andnotbe affectedin any respectby) theconsummationofthe
transactionscontemplatedin theLLC InterestSaleAgreement,any investigationconductedby
or on behalfofany partyheretoandanyinformationwhich anyBeneficiarymayreceiveor have.

6. Miscellaneous.

6.1 Notices. All notices,requests,demands,andothercommunicationsrequiredor
permittedto begivenordeliveredunderorbyreasonoftheprovisionsofthis Guarantyshallbe
in writing andshallbegivenby certifiedorregisteredmail, postageprepaid,or, deliveredby
handorby nationallyrecognizedair courierservice,directedto theaddressofsuchPersonset
forth below:

If to theParticipant,to:

Manager,CapitalMarkets& Resolutions
c/o FederalDepositInsuranceCorporation
550

17
th Street,NW (RoomF-7014)

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

with acopy to:

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

If to theGuarantor,to his addresson asignaturepagehereto.

Any suchnoticeshallbecomeeffectivewhenreceived(orreceiptis refused)by the
addressee,providedthat any noticeor communicationthat is received(or refused)otherthan
during regularbusinesshoursoftherecipientshall be deemedto havebeengivenat theopening
ofbusinesson thenext BusinessDayoftherecipient. From time to time, anyPersonmay
designateanewaddressfor purposesofnoticehereunderby noticeto sucheffectto theother
Personsidentifiedabove.

6.2 Assignment. This Guarantyandall oftheprovisionshereofshallbe binding
uponand inureto thebenefitoftheGuarantor,theBeneficiariesandhis respectiveheirs(in the
caseof anyindividual), successorsandpermittedassigns;provided,however,that theGuarantor
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maynotassignthis Guarantyor anyofhis rights, interestsor obligationshereunder.Any
purportedassignmentordelegationin violation of this Guarantyshall benull andvoid ab initjo.

6.3 Entire Agreement.This Guaranty,theLLC InterestSaleAgreement,theLLC
Agreement,theParticipationAgreementandtheotherAncillary Documents(includingthe
SchedulesandExhibitsheretoandthereto)embodytheentireagreementandunderstandingof
thepartiesandtheirrespectiveAffiliates with respectto thetransactionscontemplatedhereby
andmergein, supersedeandcancelall prior writtenororal commitments,arrangementsor
understandingswith respectthereto.

6.4 Modifications,AmendmentsandWaivers. This Guarantymaynotbemodified
or amendedexceptby an instrumentor instrumentsin writing signedby.theBeneficiariesandthe
Guarantor.Any Beneficiarymay,only by an instrumentin writing, waivecomplianceby the
Guarantorwith anytermorprovisionhereof.No failure ordelayofany Beneficiaryin
exercisinganyright or remedyhereundershall operateasa waiverthereof,norwill anysingleor
partialexerciseofanyrightor power,or any abandonmentor discontinuanceof stepsto enforce
suchright orpower,precludeany otheror furtherexercisethereofortheexerciseofanyother
rightor power. Thewaiverby anyBeneficiaryof a breachof anytermorprovisionhereofshall
not be construedasawaiverofany subsequentbreach. Therights andremediesofthe
Beneficiarieshereunderarecumulativeand arenot exclusiveofany rightsorremediesthatthey
would otherwisehavehereunder.

6.5 CounterpartstFacsimileSignatures.ThisGuarantywill becomeeffective
whenthesignaturepagehasbeensignedby theGuarantoranddeliveredto theBeneficiaries.A
copyoftheexecutedsignaturetransmittedby telecopy,facsimileor otherelectronictransmission
serviceshallbeconsideredan original for purposesofthis Section6.5,providedthatreceiptof
copiesof suchcounterpartsignaturepageis confirmed.

6.6 GoverningLaw. THIS GUARANTY IS GOVERNEDBY AND SHALL BE
CONSTRUEDIN ACCORDANCEWITH THE LAW OF THE STATE OF NEW YORK,
EXCLUDING ANY CONFLICT-OF-LAWSRULE OR PRINCIPLETHAT MIGHT REFER
THE GOVERNANCEOR THE CONSTRUCTIONOF THIS GUARANTY TO THE LAW OF
ANOTHER JURISDICTION. Nothing in this Guarantyshallrequireanyunlawful actionor
inactionby any Person.

6.7 Submissionto JurisdictionzWaiverof JuryTrial. TheGuarantor,for himself,
his successorsand assigns,personalrepresentatives,estateandheirs,herebyirrevocablyand
unconditionally:

(a) (i) agreesthatany suit,actionorproceedinginstitutedagainsthim by any
Beneficiarywith respectto this Guarantymaybe instituted,andthat anysuit, actionor
proceedingby him againstany otherPersonwith respectto this Guarantyshallbe instituted,only
in theSupremeCourtoftheStateofNew York, CountyofNew York, ortheUnitedStates
District Court for theSouthemDistrict ofNewYork or theUnitedStatesDistrict Court for the
District of Columbia(andappellatecourts from anyoftheforegoing),(ii) consentsandsubmits,
for himselfandhis property,to thejurisdictionofsuchcourtsfor thepurposeofanysuchsuit,
actionorproceedinginstitutedagainsthimby anyotherPersonand(iii) agreesthat a final
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judgmentin any suchsuit, actionor proceedingshall beconclusiveandmaybeenforcedin other
jurisdictionsby suit on thejudgmentor in anyothermannerprovidedby law;

(b) agreesthat serviceofall writs, processandsummonsesin anysuit, action
or proceedingpursuantto Section6.7(a)maybe effectedby themailing of copiesthereofby
registeredorcertifiedmail, postageprepaid,to theGuarantorathis addressfor noticespursuant
to Section6.1 (with copiesto suchotherPersonsas specifiedtherein);provided,however,that
nothingcontainedin this Section6.7 shallaffecttheability oftheGuarantorto beservedprocess
in any othermaimerpermittedby law;

(c) (i) waivesany objectionthat it maynow or hereafterhaveto the layingof
venueofany suit, actionor proceedingarisingout oforrelatingto this Guarantybroughtin any
courtspecifiedin Section6.7(a), (ii) waivesany claim that any suchsuit, actionorproceeding
broughtin any suchcourthasbeenbroughtin an inconvenientforum and(iii) agreesnot to plead
or claim eitheroftheforegoing;

(d) WAWES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURYOF
ANY DISPUTEARISING OUT OF ORRELATING TO THIS GUARANTY AND AGREES
THATANY SUCH DISPUTESHALL BE TRIED BEFOREA JUDGESIflING WITHOUT
A JURY; and

(e) agreesthat nothingcontainedin this Section6.7 shallbeconstruedto
constitutea consenttojurisdictionby theFailedBankor theFDIC, in anycapacity,or a
limitationon anyremovalrightstheFDIC, in anycapacity,mayhave.

6.8 Severability. To thefullest extentthat it mayeffectively do so underapplicable
law, theGuarantorherebywaivesany provisionof law that rendersanyprovisionofthis
Guarantyinvalid, illegal orunenforceablein anyrespect.The Guarantorfurtheragreesthatany
provision ofthis Guarantywhich, notwithstandingtheprecedingsentence,is renderedor held
invalid, illegal or unenforceablein anyrespectin anyjurisdictionshall beineffective,but such
ineffectivenessshallbe limited asfollows: (a) if suchprovisionis renderedorheld invalid,
illegal orunenforceablein suchjurisdictiononly asto a particularPersonorPersonsorunder
any particularcircumstanceorcircumstances,suchprovisionshallbe ineffective,but only in
suchjurisdictionandonly with respectto suchparticularPersonorPersonsorundersuch
particularcircumstanceor circumstances,asthecasemaybe;(b) withoutlimitation ofclause(a),
suchprovision shall in any eventbe ineffectiveonly asto suchjurisdictionandonly to theextent
of suchinvalidity, illegality or unenforceability,andsuchinvalidity, illegality orunenforceability
in suchjurisdictionshallnot renderinvalid, illegal or unenforceablesuchprovisionin anyother
jurisdiction; and(c) without limitation ofclause(a) or (b), suchineffectivenessshall not render
invalid, illegal or unenforceablethis Guarantyorany oftheremainingprovisionshereof

6.9 No Presumption.With regardto eachandeverytermandconditionofthis
Guaranty,theGuarantorunderstandsandagreesthat thesamehaveorhasbeenmutually
negotiated,preparedanddrafted(by theGuarantor,on theonehand,andonbehalfofthe
Beneficiaries,on theotherhand),andif at any timeany suchtermorconditionis desiredor
requiredto be interpretedor construed,no considerationshall begivento theissueofwho
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actuallyprepared,draftedor requestedany termorconditionof this Guarantyorany agreement
or instrumentsubjecthereto.

6.10 Third PartyBeneficiaries.This Guarantyis for thebenefitof eachofthe
Beneficiariesandtheirrespectivesuccessorsandassigns,all ofwhom shallbeexpressthird
partybeneficiariesunderthis Guarantyand shallbeentitled to enforcetheirrightshereunder.

6.11 GuarantyLimit. Theaggregateamountforwhich theGuarantorshallbe liable
underthisGuaranty(suchamount,the“GuarantyLimit”) shallbethegreaterof(a) an amount
equalto (i) theUnpaidPrincipalBalanceasofthedateof thecalculationof the GuarantyLimit,
multipliedby (ii) theParticipant’sShareexpressedasa fraction,multipliedby (iii) 0.50,
multipliedby (iv) a percentage,expressedasa decimal,equalto (x) theBid Amount (asdefined
in theContributionAgreement),dividedby theaggregateAdjustedUnpaidPrincipalBalance(as
definedin theContributionAgreement),dividedby (y) thepercentageobtainedby subtracting
theParticipant’sSharefrom 100%,and(b) $5,000,000.TheGuarantyLimit for any claim under
this Guarantyshall be theGuarantyLimit on thedateon which theearliestofanyactoromission
that is a basisoftheclaim occurred.

[The nextpageis thesignaturepage]
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TheGuarantorhascausedthis Guarantyto beduly executedanddeliveredasofthedate

c/o SorensonGroup Management,LLC
4393 RiverboatRoad,Suite450
SaltLakeCity, Utah 84123
Attention: DonaldE. Wallace

first written above.

Address:
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