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GUARANTY

THIS GUARANTY datedasofFebruary20, 2009(this “Guaranty”) is madeby
TimothyFenton,an individual residentoftheStateofUtah(the“Guarantor”). Capitalized
termsusedbut notdefinedhereinhavethemeaningsassignedto themin theParticipationand
ServicingAgreementdatedas of February20, 2009(the“ParticipationAgreement”)between
FNBN-CMLCON I LLC, aDelawarelimited liability company(the“Company”) andthe
FederalDepositInsuranceCorporationas Receiverfor First NationalBank ofNevada
(“Participant”).

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

WHEREAS,theGuarantorowns(directly or indirectly) with JamesLeeSorensonand
JosephSorenson(the “Other Guarantors”)approximatelyninety (90)percentoftheoutstanding
equity interestsofSGH FNB Ventures,LLC (the“Member”) throughtheircollectiveownership
of SorensonGroupManagement,LLC, a memberin theCompany;and

WHEREAS,ParticipantandMemberareconcurrentlyherewithenteringinto theLimited
Liability CompanyInterestSaleandAssignmentAgreement(the“LLC InterestSale
Agreement”),pursuantto which, amongotherthings,Participant,asthe initial memberof the
Company,is selling, transferringandassigningto MemberandMemberis acquiringall of
Participant’sinterestin theCompany;and

WHEREAS,theGuarantorwill directlyor indirectlyreceivesignificantfinancialbenefit
from theconsummationofthetransactionscontemplatedby theLLC InterestSaleAgreement,
theLLC Agreement,theParticipationAgreement,theContributionAgreementand theother
Ancillary Documents;and

WHEREAS,asaconditionandinducementto theParticipant’swillingnessto enterinto
theLLC InterestSaleAgreement,theGuarantorhasagreedto guarantee(thefollowing are
referredto asthe“GuaranteedObligations”): (a) thedueandpunctualpaymentwhendueof
all amountsnow orhereafterpayableby theCompanyorby MemberundertheLLC Interest
SaleAgreement,theLLC Agreement,theParticipationAgreementandeachoftheother
Ancillary Documentsto whichtheCompanyor Memberis orwill beaparty; and(b) thethll and
completeperformanceby theCompanyandMemberofall of theterms,covenantsand
conditionscontainedin theLLC InterestSaleAgreement,theLLC Agreement,theParticipation
AgreementandeachoftheotherAncillary Documentsto whichthe Companyor Memberis or
will beapartywhenandasthesameshall becomeduethereunder.
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NOW,THEREFORE,in considerationofthepremisesandfor othergoodandvaluable
•consideration,thereceiptandsufficiencyofwhich areherebyacknowledged,theGuarantor
agreesasfollows:

1. Guaranty.TheGuarantorherebyunconditionallyandirrevocablyguaranteesthe
GuaranteedObligations. Any Beneficiary(asdefinedbelow) mayat anytime delivernoticeto
andproceedagainsttheGuarantorin theeventofany failure ofpaymentorperformanceofany
of theGuaranteedObligations.

2. Waiver,Etc.

(a) TheGuarantorwaives:

(i) all noticesofthecreation,renewal,extensionor accrualofanyof
theGuaranteedObligationsandnoticeorproofofrelianceby Participant(includinghis
personalrepresentatives,estate,successorsandassigns,the“Beneficiaries”)on this
Guarantyor acceptanceofthis Guaranty;

(ii) diligence,presentment,demandfor payment,protestandnoticeof
nonpaymentor dishonorandall othernoticesanddemandswhatsoeverrelatingto the
GuaranteedObligationsortherequirementthat aBeneficiaryproceedfirst againstthe
Companyor Memberorany otherguarantoroftheGuaranteedObligationsor otherwise
exhaustanyright,poweror remedyundertheLLC InterestSaleAgreement,theLLC
Agreement,theParticipationAgreementor anyoftheotherAncillary Documentsto
which theCompanyor Memberis orwill be a partygiving rise to suchGuaranteed
Obligationsbeforeproceedinghereunder;and

(iii) all suretyshipdefensesincluding,without limitation, all defenses
baseduponany statuteor rule of law whichprovidesthat theobligationof a suretymust
beneitherlargerin amountnor in otherrespectsmoreburdensomethanthat of the
principal.

(b) TheGuaranteedObligationsshall conclusivelybe deemedto havebeen
created,contractedor incurredin relianceon this Guaranty,andall dealingsbetweenthe
BeneficiariesandtheirAffiliates, on theonehand,andtheGuarantorandlortheGuarantor’s
Affiliates, on theotherhand, in connectionwith theLLC InterestSaleAgreement,the
ParticipationAgreement,theLLC Agreement,andtheotherAncillary Documentsto which the
Companyor Memberis or will beaparty andthetransactionscontemplatedherebyandthereby
shall likewiseconclusivelybepresumedto havebeenhadorconsummatedin relianceon this
Guaranty.

(c) TheGuarantorcovenantsthat this Guarantyshallnotbe dischargedexcept
by completepaymentandperformanceof theGuaranteedObligations.

(d) TheobligationsoftheGuarantorhereundershallconstitutea presentand
continuingguaranteeofpaymentandnotofcollectibility only, shallbeabsoluteand
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unconditional,shall notbesubjectto any counterclaim,setoff,deductionor defensethe
•Guarantormayhaveagainstany Beneficiaryor anyotherPerson,andshallremainin full force
andeffect until all GuaranteedObligationshavebeensatisfiedandperformedin full, without
regardto anyeventwhatsoever(whetherornot theGuarantorshall haveanyknowledgeor
noticethereofor shall haveconsentedthereto),including,without limitation:

(i) any amendmentormodificationof, or supplementto, the LLC
InterestSaleAgreement,theLLC Agreement,theParticipationAgreementor anyof the
otherAncillary Documentsto which theCompanyorMemberis orwill be a party, any
assignmentortransferof any oftherights,obligations,dutiesorcovenantsofanyparty
to theLLC InterestSaleAgreement,theLLC Agreement,theParticipationAgreementor
anyoftheotherAncillary Documentsto which theCompanyor Memberis or will bea
party, anyrenewalorextensionoftime for theperformanceof anyof theGuaranteed
Obligations,or any furnishingoracceptanceofsecurityso furnishedor acceptedfor any
oftheGuaranteedObligations;

(ii) anywaiver, consent,extension,forbearance,releaseorsubstitution
ofsecurityorotheractionor inactionunderor in respectoftheLLC InterestSale
Agreement,theLLC Agreement,theParticipationAgreementoranyoftheother
Ancillary Documentsto whichtheCompanyorMemberis or will bea partyorthis
Guaranty,or any exerciseof, or failure to exercise,any right, remedyorpowerin respect
hereofor thereof;

(iii) anybankruptcy,insolvency,marshalingof assetsandliabilities,
arrangements,readjustment,composition,receivership,assignmentfor thebenefitof
creditors,liquidation or similarproceedingswith respectto theCompanyor Memberor
anyoftheirAffiliates or theGuarantor;

(iv) thedissolution,saleorotherdispositionof all orsubstantiallyall of
theassetsof any oftheCompanyorMemberor any oftheirAffiliates ortheGuarantor;

(v) any defaultby theCompanyor Memberor anyoftheirAffiliates
or theGuarantorunder,or anyinvalidity or anyunenforceabilityof, orany
misrepresentationby theCompanyor Memberor anyoftheirAffiliates or theGuarantor
in, or any irregularityorotherdefectin, theLLC InterestSaleAgreement,the LLC
Agreement,theParticipationAgreementorany of theotherAncillary Documentsto
which theCompanyor Memberis orwill beapartyorthis Guarantyorany other
instrumentor agreement;or

(vi) anyotherevent,actionor circumstancethatwould, in theabsence
ofthis Section2(d)(vi), resultin thereleaseordischargeoftheGuarantorfrom the
performanceorobservanceofany obligation,covenantoragreementcontainedin this
Guarantyorotherwiseconstitutea defenseto this Guaranty.

Any termofthis Guarantyto thecontrarynotwithstanding,if at anytime any amount
(constitutingaGuaranteedObligation)paidorpayableby MemberortheCompanyis rescinded
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ormustotherwiseberestoredorreturned,whetheruponorasaresultoftheappointmentof a
custodian,receiverortrusteeor similar officer for Memberor the Companyorany substantial
partofanyof theirassets,or theinsolvency,bankruptcyorreorganizationofMemberorthe
Companyorotherwise,theGuarantor’sobligationshereunderwith respectto suchpaymentshall
bereinstatedasthoughsuchpaymenthadbeenduebut notmadeat suchtime.

3. Obligations Independent. The obligations ofthe Guarantor hereunder are
independentoftheobligationsofany otherguarantor,theCompanyorMember. Separateaction
or actionsmaybe broughtandprosecutedagainsttheGuarantor,whetherornot actionis brought
againsttheCompanyor theMemberandwhetherornot theCompanyor Memberbejoined in
any suchactionor actions.

4. Representationsand Warranties of theGuarantor. The Guarantor represents
andwarrantsasfollows:

4.1 Capacity.Enforceability and Consents.

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

(b) TheGuarantoris legallycompetentto andhasall requisitepowerand
authorityto execute,deliver andperform his obligationsunderthis Guarantyand to consummate
thetransactionscontemplatedhereby. Theexecutionanddeliveryby theGuarantorof, andthe
performanceby theGuarantorofhis obligationsunder,this Guarantyhasduly andvalidly
undertaken,andthis Guarantyconstitutesavalid andbindingobligationof theGuarantor
enforceableagainsthim in accordancewith its terms,exceptasenforceabilitymaybe limited by
applicablebankruptcy,insolvency,fraudulentconveyance,reorganization,moratoriumorother
lawsrelatingto or affectingtherights andremediesofcreditorsgenerallyandto general
principlesofequity (regardlessof whetherin equity or atlaw).

(c) Theexecutionanddeliveryby theGuarantorofthis Guaranty,the
performanceby theGuarantorofhis obligationshereunderandtheconsummationby the
Guarantorof thetransactionscontemplatedherebydo not andwill not: (i) requireon thepartof
theGuarantoranynoticeor filing with, or anypermits, licenses,authorizations,registrations,
franchises,approvals,consents,certificates,variancesandsimilar rights to beobtainedfrom, or
otherauthorizationof, orany exemptionby, anyGovernmentalAuthority; (ii) in anymaterial
respect,resultin a violationorbreachof, constitutea defaultunder,resultin the accelerationof,
give riseto anyright to accelerate,terminate,modi& orcancel,orrequireanynotice,consent,
authorization,approvalorwaiverunder,orresultin anyotheradverseconsequenceunder,any
contractto whichtheGuarantoris apartyorby whichtheGuarantororany ofhis assetsor
propertiesis bound; (iii) violateorbreachthetermsoforcauseanydefaultunderanyLaw
applicableto the Guarantororanyofhis propertiesor assets;(iv) rendertheGuarantorinsolvent
or bankrupt,or(v) with thepassageoftime, thegivingofnoticeorboth,haveany oftheeffects
describedin clauses(i) through(iv) of this Section4.1(c).
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4.2 LegalMatters. Thereis no claimpendingagainst,or, to theknowledgeof the
Guarantor,threatenedagainstoraffecting,theGuarantoror anyoftheGuarantor’spropertiesor
rights,atlaw or in equity, beforeorby any court, arbitrator,panelor otherGovermnental
Authority that couldadverselyaffect theability of theGuarantorto consummatethetransactions
contemplatedby this Guarantyoranyof theotherAncillary Documentsto which theGuarantor
is a party.

5. Survival. All representations,warranties,covenantsand agreementscontainedin
this Guarantyshallsurvive(andnotbeaffectedin any respectby) the consummationof the
transactionscontemplatedin theLLC InterestSaleAgreement,any investigationconductedby
or on behalfofanypartyheretoandany informationwhich anyBeneficiarymayreceiveorhave.

6. Miscellaneous.

6.1 Notices. All notices,requests,demands,andothercommunicationsrequiredor
permittedto begivenordeliveredunderorby reasonoftheprovisionsofthis Guarantyshallbe
in writing andshallbe givenby certifiedor registeredmail, postageprepaid,or, deliveredby
handorby nationallyrecognizedair courierservice,directedto theaddressof suchPersonset
forth below:

If to theParticipant,to:

Manager,CapitalMarkets& Resolutions
do FederalDepositInsuranceCorporation
550

17
th Street,NW (RoomF-7014)

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

with acopyto:

SeniorCounsel
FDIC Legal Division
Litigation and ResolutionsBranch,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 anynoticeor communicationthat is received(orrefused)otherthan
duringregularbusinesshoursoftherecipientshall bedeemedto havebeengivenattheopening
ofbusinesson thenextBusinessDayoftherecipient.From timeto time,anyPersonmay
designatea new addressfor purposesofnoticehereunderby noticeto sucheffect to theother
Personsidentifiedabove.
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6.2 Assignment.This Guarantyand all of theprovisionshereofshallbebinding
•uponandinureto thebenefitoftheGuarantor,theBeneficiariesandhis respectiveheirs(in the
caseof any individual), successorsandpermittedassigns;provided,however,that the Guarantor
maynot assignthis Guarantyor any ofhis rights, interestsorobligationshereunder.Any
purportedassignmentordelegationin violationof this Guarantyshall benull andvoid ab initlo.

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

6.4 Modifications,AmendmentsandWaivers. This Guarantymaynotbe modified
or amendedexceptby an instrumentor instrumentsin writing signedbytheBeneficiariesandthe
Guarantor. Any Beneficiarymay,only by an instrumentin writing, waivecomplianceby the
Guarantorwith anytermorprovisionhereof No failure ordelayof anyBeneficiaryin
exercisinganyright orremedyhereundershalloperateasawaiver thereof,norwill anysingleor
partial exerciseofany rightorpower,oranyabandonmentor discontinuanceofstepsto enforce
suchright orpower,precludeany otheror furtherexercisethereofor theexerciseofanyother
right orpower. Thewaiverby anyBeneficiaryof abreachofany termorprovisionhereofshall
not beconstruedasawaiverofanysubsequentbreach.Therights andremediesofthe
Beneficiarieshereunderarecumulativeandarenot exclusiveofany rightsor remediesthatthey
would otherwisehavehereunder.

6.5 CounterpartstFacsimileSignatures.This Guarantywill becomeeffective
whenthesignaturepagehasbeensignedby theGuarantoranddeliveredto theBeneficiaries.A
copyof theexecutedsignaturetransmittedby telecopy,facsimileor otherelectronictransmission
serviceshallbeconsideredan original for purposesofthis Section6.5, providedthat receiptof
copiesofsuchcounterpartsignaturepageis confirmed.

6.6 GoverningLaw. THIS GUARANTY IS GOVERNEDBY AND SHALL BE
CONSTRUEDIN ACCORDANCEWITH THE LAW OF THE STATE OF NEWYORK,
EXCLUDING ANY CONFLICT-OF-LAWSRULE OR PRINCIPLETHAT MIGHT REFER
THE GOVERNANCEORTHE CONSTRUCTIONOF THIS GUARANTY TO THE LAW OF
ANOTHERJURISDICTION. Nothing in thisGuarantyshallrequireanyunlawful actionor
inactionby any Person.

6.7 Submissionto Jurisdiction;Waiverof JuryTrial. TheGuarantor,for himself,
his successorsandassigns,personalrepresentatives,estateandheirs,herebyirrevocablyand
unconditionally:

(a) (i) agreesthat any suit, actionorproceedinginstitutedagainsthim by any
Beneficiarywith respectto this Guarantymaybeinstituted,andthat anysuit, actionor
proceedingby him againstanyotherPersonwith respectto this Guarantyshallbe instituted,only
in theSupremeCourtoftheStateofNew York, CountyofNew York, ortheUnited States
District Courtfor theSouthernDistrict ofNew York or theUnited StatesDistrict Court for the
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District ofColumbia(andappellatecourtsfrom anyof theforegoing),(ii) consentsandsubmits,
for himselfandhis property,to thejurisdictionof suchcourtsfor thepurposeof anysuchsuit,
actionor proceedinginstitutedagainsthimby any otherPersonand(iii) agreesthat afinal
judgmentin any suchsuit, actionor proceedingshallbe conclusiveandmaybe enforcedin other
jurisdictionsby suit on thejudgmentor in any othermannerprovidedby law;

(b) agreesthat serviceof all writs, processand summonsesin anysuit, action
orproceedingpursuantto Section6.7(a)maybeeffectedby themailingof copiesthereofby
registeredorcertifiedmail, postageprepaid,to theGuarantorathis addressfor noticespursuant
to Section6.1 (with copiesto suchotherPersonsasspecifiedtherein);provided,however,that
nothingcontainedin this Section6.7 shallaffectthe ability oftheGuarantorto beservedprocess
in anyothermannerpermittedby law;

(c) (i) waivesany objectionthat it maynow orhereafterhaveto the laying of
venueofany suit, actionorproceedingarisingout ofor relatingto this Guarantybroughtin any
courtspecifiedin Section6.7(a),(ii) waivesanyclaim that any suchsuit, actionor proceeding
broughtin anysuchcourthasbeenbroughtin aninconvenientforum and(iii) agreesnot to plead
or claim eitherof theforegoing;

(d) WAIVES ANY RIGHT IT MAY HAVE TOA TRIAL BY JURY OF
ANY DISPUTEARISING OUT OF ORRELATING TO THIS GUARANTY AND AGREES
THAT ANY SUCH DISPUTESHALL BE TRIED BEFOREA JUDGESITTING WITHOUT
A JURY; and

(e) agreesthat nothingcontainedin this Section6.7 shallbeconstruedto
constituteaconsentto jurisdictionby theFailedBank or theFDIC, in anycapacity,or a
limitation on any removalrightstheFDIC, in any capacity,mayhave.

6.8 Severability.To thefullest extentthat it mayeffectively do sounderapplicable
law, theGuarantorherebywaivesany provisionof law that rendersanyprovisionofthis
Guarantyinvalid, illegal orunenforceablein anyrespect.TheGuarantorfurtheragreesthat any
provisionofthisGuarantywhich,notwithstandingtheprecedingsentence,is renderedorheld
invalid, illegal orunenforceablein anyrespectin anyjurisdiction shallbeineffective,but such
ineffectivenessshallbelimited asfollows: (a) if suchprovisionis renderedorheld invalid,
illegal orunenforceablein suchjurisdictiononly asto a particularPersonorPersonsorunder
anyparticularcircumstanceor circumstances,suchprovisionshallbe ineffective,butonly in
suchjurisdictionandonly with respectto suchparticularPersonorPersonsorundersuch
particularcircumstanceorcircumstances,asthecasemaybe; (b) withoutlimitation ofclause(a),
suchprovisionshall in anyeventbe ineffectiveonly asto suchjurisdictionandonly to theextent
of suchinvalidity, illegality orunenforceability,andsuchinvalidity, illegalityorunenforceability
in suchjurisdictionshall not renderinvalid, illegal orunenforceablesuchprovisionin anyother
jurisdiction; and (c) without limitation of clause(a) or(b), suchineffectivenessshallnot render
invalid, illegal or unenforceablethis Guarantyor anyof theremainingprovisionshereof

6.9 No Presumption.With regardto eachand everytermand conditionof this
Guaranty,theGuarantorunderstandsandagreesthatthesamehaveorhasbeenmutually
negotiated,preparedanddrafted(bytheGuarantor,on theone hand,andon behalfofthe
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Beneficiaries,on theotherhand),andif atanytime any suchtermor conditionis desiredor
•requiredto be interpretedorconstrued,no considerationshall begivento theissueofwho
actuallyprepared,drafledorrequestedanytermor conditionof this Guarantyor anyagreement
or instrumentsubjecthereto.

6.10 ThirdPar~Beneficiaries.This Guarantyis for thebenefitofeachofthe
Beneficiariesandtheirrespectivesuccessorsandassigns,all ofwhom shallbeexpressthird
partybeneficiariesunderthis Guarantyandshallbeentitled to enforcetheir rightshereunder.

6.11 GuarantyLimit. Theaggregateamountfor whichtheGuarantorshallbe liable
underthisGuaranty(suchamount,the“GuarantyLimit”) shall bethegreaterof(a) anamount
equalto (i) theUnpaidPrincipalBalanceasof thedateofthecalculationof theGuarantyLimit,
multipliedby (ii) theParticipant’sShareexpressedasafraction,multipliedby (iii) 0.50,
multipliedby (iv) apercentage,expressedasadecimal,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 anyclaim under
this Guarantyshall be theGuarantyLimit on thedateon which theearliestofany actoromission
thatis abasisoftheclaim occurred.

[Thenextpageis thesignaturepage]
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TheGuarantorhascausedthis Guarantyto beduly executedanddeliveredasofthedate
first written above.

4393RiverboatRoad,Suite450
SaltLakeCity, Utah 84123
Attention: DonaldE. Wallace

c/d’SorensonGroupManagement,LLC

FOIC FNBN COMMERCIAL CONSTRUCTION GUARANTY -EXECUTION VERSION


