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R] Check# Chk Date P£M P~e PaveeName Amount Memo 
R 341828 111612009 01/1009 POWER Nevada Power Co. $36.07 ~ccit#3000100024721335533 l 

R 341829 1/l3/l009 Olll009 APL AMERICAN PREMffiRE LAS VEGAS $37,297.00 Cu~tomer Service Salaries 
R 341830 1123/1009 Ol/2009 API American Premiere Inc $22,274.20 Sales Salaries 
R 341831 11'2312009 0112009 cox Cox Communications, Inc. $49.99 Acct#OOl 8610 106657501 Of 
R 341832 l/23/2009 01/2009 CONTROLL Controlled Entry Distributors, Inc $185.00 order Liftmaster transmitters -

R 341833 !/13/2009 OI/2009 BRADLEY Dan Bradley Glass Shop, Inc $957.00 replace broken slider l 6~ 7 

R 341834 !/2312009 0112009 HMCARPETHM Carpet Nevada, Inc $235.00 r<:place bedroom carpet Lot !9 

R 341835 112312009 0112009 APPLIANCEAppliance Repair Experts, Inc $197.49 ~ refrigerator 9-8 (parts an 

R 341836 1/23/1009 01/2009 EFFICIENT EFFICIENT ELECTRIC $75.00 ~ power in 2 bedrooms - loos 
R 341837 1/2312009 01/2009 UNJTED UNITED PLUMBING $310.00 ~ recirc pump and fittings I 

R 341838 l/23n.oo9 01/2009 POWER Nevada Power Co. $10.98 ~~30001000247205921181 

R 341839 1/23/2009 0112009 OFFICE-DE Office Depot $99.11 qmce - Paper Blld toner suppli 

R 341840 1123/2009 01/2009 FOR-RENT For Rent MagJ!Zine $510.00 flnll color ad 12/17/08 
I 

R 34] 841 1123/2009 01f2009 FIRST First Advantage SafeRent, Inc. $233.76 ~it Reports for December 2 
R 34 1842 ll23/l009 01/2009 SOUTHERN Southern Nevada Eviction Services $312.00 5 dly pay or quit notice Lot 19 

R 341844 1/2312009 01/2009 LABORSYS Labor Systems Job Center $798.12 1'e!Jlporary labor Ol/02/09 

R 341845 113012009 01/2009 HAAS Consumer Source Inc. $1,083.00 Full page ad - Januazy 2009 

R 341846 l/30f2009 01/2009 FOR-RENT For Rent Magazine $510.00 Filll color ad 12131/08 

R 341847 l/30/2009 0112009 KLEEN Esteban C Vasquez dba Kleen Masters $2,489.00 n:m.ove stains (does not exceed 

R 341849 216/2009 02/2009 CITYOFNL City of North Las Vegas $240.00 ~rgency Abatement 5825 P 
R 341850 216/2009 02/2.009 POWER Nevada Power Co. $1,052.16 ""'cct#3000l0002472l3355581 

R 341852 2/612009 02!2009 SOUTHWESSouthwest Gas Corporation $328.89 '}cd#211-6940411-004 Lot 1 

R 341853 2/6/1009 02/2009 IKONOFFIC Ikon Office Sotutlollli $76.50 Cootract# 1879670 Copier se 

R 34 1854 2/6/2009 0212009 HAAS Conswner Source Inc. $1,085.00 Full page ad- February 2009 

R 341855 216/2009 02!2009 KLEEN Esteban C Vasquez dba Kleen Masters $3,416.50 cle$ carpets 14·11 (apt tum) 

Non voided Totals $132.,312.86 
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None 

• 
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5. Repossessions, roreclosures and returns 

List all property that has been repossessed by a creditor, sold at a foreclosure sale, transferred through a deed in lieu of foreclosure or 
returned to the seller, within one year immediately preceding the commencement of this ease. (Married debtors filing under chapter 12 
or chapter 13 must include information eoneeming property of either or both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.) 

DATE OF REPOSSESSION, 
NAME AND ADDRESS OF 

CREDITOR OR SELLER 
FORECLOSURE SALE, DESCRIPTION AND VALUE OF 

TRANSFER OR RETURN PROPERTY 

6. Assignments and receiverships 

None 

• a. Describe any assignment of property for the bene/it of creditors made within J 20 days immediately preceding the eommeneement of 
this ease. (Married debtors filing under ehapter 12 or chapter 13 must include any assignment by eitheri or both spouses whether or not a 
joint petition is filed, unless the spouses are separated and a joint petition is not filed.} 

NAME AND ADDRESS OF ASSIGNEE 
DATE OF 
ASSIGNMENT TERMS OF ASSIGNMENT OR SETTLEMENT 

None b. List all property which has been in the hands of a custodian, receiver, or court-appointed official within one year immediately 
• preceding the commeneement of this case. (Married debtors filing under ehapter I 2 or chapter 13 must'inelude information concerning 

property of either or both spouses whether or not a joint petition is filed, unless the spouses are separat~ ,and a joint petition is not 
filed.) 

NAME AND ADDRESS 
OF CUSTODIAN 

7. Gifts 

NAME AND LOCATION 
OF COURT 

CASE TJTLE & NUMBER 
DATE OF 
ORDER 

DESCRIPTION AND VALUE OF 
PROPERTY 

None List all gifts or charitable contributions made within one year immediately preceding the commencemmt of this case except ordinary 
• and usual gifts to family members aggregating less than $200 in value per individual family member a¥ charitable contributions 

aggregating less than $100 per recipient. (Married debtors filing under chapter 12 or chapter 13 must i~tclbde gifts or contributions by 
either or both spouses whether or not a joint petition is filed, unless the spouses are separated and ajoi~t petition is not filed.) 

' 
NAME AND ADDRESS OF 

PERSON OR ORGANIZATION 
RELA TJONSHIP TO 

DEBTOR, JF ANY 
qESCRIPTION AND 

DATE OF GIFT y ALUE OF GIFT 

8. Losses 

None 

• List all losses from fire, theft, other casualty or gambling within one year immediately preceding the commencement of this ease or 
since tbe commencement or tbis case. (Married debtors filing under chapter 12 or chapter 13 must in~lu& losses by either or both 
spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is rjot !filed.) 

DESCRIPTION AND VALUE 
OF PROPERTY 

DESCRIPTION OF CiRCUMSTANCES AND,IIF 
LOSS WAS COVERED IN WHOLE OR IN PAll'!' 

BY INSURANCE, GIVE PARTICULARS I 
I 

9. Payments related to debt counseling or bankruptcy 

DATE OF LOSS 

None List all payments made or property transferred by or on behalf of the debtor to any persons, including ~torncys, for consultation 
D concerning debt consolidation, relief under the bankruptcy law or preparation of the petition in hanley within one year immediately 

preceding the commencement of this ease. 

DATE OF PAYMENT, AMOUNT OF MONEY 
NAME AND ADDRESS NAME OF PAYOR IF OTHER OR. DESCRIPTION AND VALUE 

OF PAYEE THAN DEBTOR OF PROPERTY 
Levene, Neale, Bender, et. al 2111/2009 $~5,000.00 
10250 Constellation Boulevard , I 

Suite 1700 
Los Angeles, CA 90067 

Softwa1e CopyriQhl (c) 1996-2007 ~st CasE! Solulions. Inc.· E•anston. ll· (800) 4S2-BOJ7 Best Ca!'>tl Bankruptcy 
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10. Other transfers 

a. List all other property, other than property transferred in the ordinary course of the business or financial affairs of the debtor, 
transferred either absolutely or as security within two years immediately preceding the commencement of this case. (Married debtors 
filing under chapter 12 or chapter 13 must include transfers by either or both spouses whether or not a joint petition is filed, unless the 
spouses are separated and a joint petition is not filed.) 

4 

NAME AND ADDRESS OF TRANSFEREE, 
RELATfONSHIP TO DEBTOR DATE 

DESCRIBE PROPERTY TRANSFERRED 
AND VALUEtR$CEfVED 

None b. List all property transferred by the debtor within ten years immediately preceding the commencement of this ease to a self-settled 
• trust or similar device of which the debtor is a beneficiary. I 

NAME OF TRUST OR OTIIER 
DEVICE 

11. Closed financial accounts 

DATE(S)OF 
TRANSFER(S) 

AMOUNT OF MONEY,O.R DESCRIPTION AND 
VALUE OF PROPERTY (J)R DEBTOR'S INTEREST 
IN PROPERTY 

None List all financial accounts and instruments held in the name ofthe debtor or for the benefit of the debtor which were closed, sold, or 
• otherwise transferred within one year immediately preceding the commencement of this case. In elude chccking, savings, or other 

financial accounts, certificates of deposit, or other instruments; shares and share accounts held in bankS, ctedit unions, pension funds, 
cooperatives, associations, brokerage houses and other financial institutions. (Married debtors filing unaer chapter 12 or chapter 13 must 
include information concerning accounts or instruments held by or for either or both spouses whether dr not a joint petition is filed, 
unless the spouses are separated and a joint petition is not filed.) 

NAME AND ADDRESS OF INSTITUTION 

12. Safe deposit boxes 

TYPE OF ACCOUNT, LAST FOUR 
DIGITS OF ACCOUNT NUMBER, 

AND AMOUNT OF FINAL BALANCE 
AMOUNT AND DATE OF SALE 

' OR CLOSING 

None 

• List each safe deposit or other box or depository in whieh the debtor has or had securities, cash, or other valuables within one year 
immediately preceding the commencement of this case. (Married debtors filing under chapter 12 or ch~pttr 13 must include boxes or 
depositories of either or both spouses whether or not a joint petition is filed, unless the spouses are separ~d and a joint petition is not 
filed.) 

NAME AND ADDRESS OF BANK 
OR OTIIER DEPOSITORY 

13. Setoffs 

NAMES AND ADDRESSES 
OF TIIOSE WITH ACCESS 
TO BOX OR DEPOSITORY 

DESCRIPTION 
OF CONTENTS 

DATE OF TRANSFER OR 
SURRENDER, IF ANY 

None List all setoffs made ~y any credit~r, including a .bank, against a debt or deposit of the de~tor wit~in 9q d~s precedin~ the_ 
• commencement ofthts case. (Marned debtors filmg under chapter 12 or chapter 13 must mclude mfo~n concermng either or both 

spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not ~led.) 

NAME AND ADDRESS OF CREDITOR DATE OF SETOFF 

14. Property held for another person 

None: 

• List all property owned by another person that the debtor holds or controls . 

NAME AND ADDRESS OF OWNER 
DESCRIPTION AND VALUE OF 

PROPERTY 

5o!IW!Ve Copyciohl (c) 1996-2007 Besl Case Sclullons. Inc .• E"an..~Ion. IL- (800) 492-0037 

AjM()UNT OF SETOFF 

I 

I 

rkATION OF PROPERTY 

I 
I 
I 
I 
I 

Be~l Case Baf'tktuotcy 
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None 

• 
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15. Prior address or debtor 

If the debtor has moved within three years immediately preeeding the commencement of this case, list 1111 premises which the debtor 
occupied during that period and vacated prior to the commencement of this case. If a joint petition is filed, report also any separate 
address of either spouse. 

ADDRESS NAME USED DATES OF OCCUPANCY 

None 

• 
NAME 

None 

• 

16. Spouses and Former Spouses 

If the debtor resides or resided in a community property state, commonwealth, or territory (including Alaska, Arizona, California, Idaho, 
Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or Wisconsin) within eight years irhmediatcly preceding the 
commencement of the case, identify the name ofthe debtor's spouse and of any former spouse who resi~esor resided with the debtor in 
the community property state. 

17. Environmental Inrormatlon. 

For the purpose of this question, the following definitions apply: 

"Environmental Law" means any federal, state, or local statute or regulation regulaling pollution, contamination, releases of hazardous 
or toxic substances, wastes or material into the air, land, soil, surface water, groundwater, or other medjom, including, but not limited to. 
statutes or regulations regulating the cleanup ofthese substances, wastes, or material. 

"Si tc" means any location, facility, or property as defined under any Environmental Law, whether pr not presently or formerly 
owned or operated by the debtor, including, but not limited to, disposal sites. 

"Hazardous Material" means anything defined as a hazardous waste, hazardous substance, toxic s4bstance, hazardous material, 
pollutant, or contaminant or similar term under an Environmental Law 

I 
a. List the name and address of every site for which the debtor has received notice in writing by a goveJinmental unit that it may be liable 
or potentially liable under or in violation of an Environmental Law. Indicate the governmental unit, the date of the notice, and, if known, 
the Environmental Law: · 

SITE NAME AND ADDRESS 
NAME AND ADDRESS OF 
GOVERNMENTAL UNIT 

DATE OF 
NOTICE 

ENVIRONMENTAL 
LAW 

None b. List the name and address of every site for which the debtor provided notice to a governmental unit of a release of Hazardous 
• Material. Indicate the governmental unit to which the notice was sent and the date ofthe notice. 

SITE NAME AND ADDRESS 
NAME AND ADDRESS OF 
GOVERNMENTAL UNIT 

DATE OF 
NOTICE 

ENVIRONMENTAL 
LAW 

None 

• 
c. List all judicial or administrative proceedings, including settlements or orders, under any Environmt:Ptail Law with respect to which 
the debtor is or was a party. Indicate the name and address ofthe governmental unit that is or was a parjty to the proceeding, and the 
docket number. 

NAME AND ADDRESS OF 
GOVERNMENTAL UNIT DOCKET NUMBER 

Soltwaro CopyriQht (c) 1996·2007 Best Case Solutions. >nc. ·Evanston. ll· {BOO) 492-6037 

s'JrNfUS OR DISPOSITION 

Elesl Case Elan\o.ruptcy 

I' 
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6 

18. Nature, location and name of business 

None 

• a. lithe debtor is an individual, list the names, addresses, taxpayer identification numbers, nature of the businesses, and beginning and 
ending dates of all businesses in which the debtor was an officer, director, partner, or managing executi¥c of a corporation, partner in a 
partnership, sole proprietor, or was self-employed in a trade, profession, or other activity either full- or part-time within slx years 
immediately preceding the commencement of this case, or in which the debtor owned 5 percent or more of the voting or equity securities 
within six yean immediately preeeding the commencement of this case. 

If the debtor is a partnership, list the names, addresses, taxpayer identification numbers, nature of the businesses, and beginning and 
ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of the voting or equity securities, within six 
years immediately preceding the commencement of this case. 

Jj the debtor is a corporation, list the names, addresses, taxpayer identification numbers, nature of the businesses, and beginning and 
ending dates of all businesses in which the debtor was a partner or owned 5 percent or more of the voting or equity securities within six 
years immediately preceding the commencement of this case. 

NAME 

LAST FOUR DIGITS OF 
SOCIAL-SECURITY OR 
OTIIER INDIVIDUAL 
T AXP A YER-LD. NO. 
(JTIN)I COMPLETE EIN ADDRESS NATURE OF BUSINESS 

BEGINNING AND 
ENDING DATES 

None b. Identify any business listed in response to subdivision a., above, that is "single asset real estate" as defimed in Jl U.S.C. ~ I 0 I . 

• 
NAME ADDRESS 

The following questions are to be completed by every debtor that is a corporation or partnership and by any individual debtor who is or has 
been, within six years immediately preceding the commencement of this ease, any of the following: an officer, director, managing executive, or 
owner of more than 5 percent of the voting or equity securities of a corporation; a partner, other than a limited partner~ of a partnership, a sole 
proprietor or self-employed in a trade, profession, or other activity, either full- or part-time. 

(An individual or joint debtor should complete this portion of the statement only if the debtor is or has been il!l business. as defined above, 
within six years immediately preceding the commencement of this case. A debtor who has not been in business wit~in those six years should go 
direcrly to the signature page.) I 

19. Books, records and financial statements 

None a. List all bookkeepers and accountants who within two years immediately preceding the filing of this ba~kruptcy case kept or 
D supervised the keeping of books of account and records ofthe debtor. 

NAME AND ADDRESS 
Daniel Carroua 

DATESSERV1CESRENDERED 
9/512005 - Present 

235 W. Brooks 
North Las Vegas, NV 89030 

Jerome Canlas 
236 W. Brooks 

2002 - Present 
i 
I 

North Las Vegas, NV 89030 l 
None b. List all firms or individuals who within the two years immediately preceding the filing of this ban . ptcy case have audited the books 
0 of account and records, or prepared a financial statement of the debtor. I 

NAME ADDRESS DATES SERVJG:ES RENDERED 
Allan Rosenthal & Associates 4766 Park Granada 2000 - Present 

Suite 202 
Calabasas, CA 91302 

.:>oltware Copyrigt11 (c) 1 006·2007 Best Case Soluli<>ns. Inc .. E'anston. IL. (800) 4S2·BOJ7 Best Case BankrupH;y 
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None c. List all firms or individuals who at the time of the commencement of this case were in possession of llhe books of account and records 
0 oft he debtor. If any of the books of account and records are not available, explain. 

NAME ADDRESS 
American Premiere Corp. 236 W. Brooks 

North Las Vegas, NV 89030 

None d. List all financial institutions, creditors and other parties, including mercantile and trade agencies, to whom a financial statement was 
0 issued by the debtor within two years immediately preeeding the commencement of this case. 

~AME AND ADDRESS 
U.S. Bank 
15910 Ventura Blvd. 
Suite 1712 
Encino, CA 91436 

Wachovla Securities 
9th Floor, M/C NC 1075 
201 S. College St. 
Charlotte, NC 28244 

20. Inventorie~ 

DATE ISSUED 
Annually since 2000 

Quarterly since 2007 

None 

• a. List the dates of the last two inventories taken of your property, the name of the person who supervislxi the taking of each inventory, 
and the dollar amount and basis of eaeh inventory. 

DATE OF I'NVENTORY lNVENTORY SUPERVISOR 
DOLLAR AMOUNT OF INVENTORY 
(Specify eost, maricer or other basis) 

None b. List the name and address of the person having possession of the reeords of each of the two inventories reported in a., above . 

• 
DATE OF INVENTORY 

NAME AND ADDRESSES OF CUSTODL~N OF INVENTORY 
RECORDS I 

21 • Current Partners, Offir.:ers, Directors and Shareholders , 

None 
0 

a. If the debtor is a partnership, list the nature and percentage of partnership interest of each member oJthe partnership. 
I 

NAME AND ADDRESS 
HagaiRapaport 
2857 Paradise Road 
Unite 2001 
Las Vegas, NV 89109 

NATURE OF INTEREST 
President 

I 
' 

PERCENTAGE OF INTEREST 
10,.hi 

None b. If the debtor is a corporation, list all officers and directors of the corporation, and each stockholder wht! directly or indirectly owns, 
• controls, or holds 5 percent or more of the voting or equity securities of the corporation. 

NAME AND ADDRESS TITLE 
NATURE ANp PERCENTAGE 
OF STOCK qWlfERSHIP 

None 

• 
NAME 

22. Former partners, offir.:ers, directors and shareholders I 

a. If the debtor is a partnership, list each member who withdrew from the partnership within one year irdiately preceding the 
commencement ofthis case. 

ADDRESS DA Th OF WITHDRAWAL 
; 

Scltware Ccpyrighl (c) 1996·2007 Be' I Case Sclul;cns. Inc .• Evans len, ll • (800) 492-8037 

II 
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None b. If the debtor is a corporation, list all officers, or directors whose relationship with the corporation teryninated within one year 
• immediately preceding the commencement of this case. 

NAME AND ADDRESS TITLE DATE OF TERMINATION 

23 . Withdrawals from a partnership or distributions by a corporation 

None 

• If the debtor is a partnership or corporation, list all withdrawals or distributions credited or given to an insider, including compensation 
in any form, bonuses, loans, stock redemptions, options exercised and any other perquisite during one year immediately preceding the 
commencement of this case. ' 

NAME & ADDRESS 
OF RECIPIENT, 
RELATIONSHIP TO DEBTOR 

24. Tax Consolidation Group. 

DATE AND PURPOSE 
OF WITHDRAWAL 

AMOUNT OF MONEY 
OR DESCRIPTION AND 
VNLUE OF PROPERTY 

None If the debtor is a corporation, list the name and federal taxpayer identification number of the parent corporation of any consolidated 
• group for tax purposes of which the debtor has been a member at any time within six years immediately preceding the commencement 

of the case. 

NAME OF PARENT CORPORATION TAX? A YER JDENTIFICATJON NUMBER (EIN) 

25. Pension Funds. 

None If the debtor is not an individual, list the name and federal taxpayer identification number of any pensiQn fbnd to which the debtor, as an 
• employer, has been responsible for contributing at any time within six years immediately preceding th«i commencement of the case. 

NAME OF PENSION FUND TAXPAYER IDENTIFICATION NUMBER (EIN) 

DECLARATION UNDER PENALTY OF PERJURY ON BEHALF OF CORPORATION OR PARTNERSHIP 

I declare under penalty of perjury that I have read the answers contained in the foregoing statement of financial aff~rs and any attachments thereto 
and that they are true and correct to the best of my knowledge, information and belief. 1 

Date ___ 3_/_1_6_/_0_9 ____ _ Signature /s/ Hagai Rapaport 
HagaiRapaport 
President 

[An individual signing on behalf of a partnership or corporation must indicate position or relationship to debtor.] 

Penalty for makingafolse stmement: Fine of up to $500,000 or imprisof11111!111Jor rtp to 5 years, or both. 18 U.~.C. §§ 1~2 and 3571 

' 

SoltwaTe Copyrig:~l (C) 1996-20C7 Uesl Ccs.se Soi'.Jilons. Inc. -Evanston. IL- (8GO) 492-80J7 
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Case 1:09-bk-11504-MT Doc90 Filed 11/17/09 
Notice of Dismissal (Generic) 

Entered 11/17/0913:48:16 
Page 1 of 1 

United States Bankruptcy Court 
Central District Of California 

21041 Burbank Blvd, Woodland Hills, CA 91367-6603 

NOTICE OF DISMISSAL 

Desc 

DEBTOR INFORMATION: BANKRUPTCY NO. 1:09-bk-11504-MT 
Palmilla Development Company, Inc. 
dba Executive Uving CHAPTER 11 

Last four dlgib of Social-Security or Individual Taxpayer-Identification (ITIN) No(s)., (if any): N/A 
Employer Tax-Identification (EIN) No(s).(if any): 20-0520319 
Debtor Dismissal Date: 11117/09 

Address: 
7116 Valjean Avenue 
Van Nuys, CA 91406 

You are notified that an order was entered DISMISSING the above-captioned case and vacating theidiacharge if previously 
entered. 

Dated: November 17, 2009 

(Fonn nlcdom Rev. 03109) VAN··24 

For The Court, 
Jon D. Ceretto 
Clerk of Court 

90/ JM1 

II 
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MINUTES OF THE MEETING 
OF THE 

ASSEMBLY COMMITTEE ON COMMERCE AND LABOR 

Seventy-Sixth Session 
March 23, 2011 

The Committee on Commerce and Labor was called Ito order by 
Chair Kelvin Atkinson at 1:42 p.m. on Wednesday, March 23, 2011, in 
Room 4100 of the Legislative Building, 401 South Carson Street, Carson City, 
Nevada. The meeting was videoconferenced to Room 4401 of the 
Grant Sawyer State Office Building, 555 East Washington Avenue, Las Vegas, 
Nevada. Copies of the minutes, including the Agenda (Exhibit A), the 
Attendance Roster (Exhibit B), and other substantive exhibits, are available and 
on file in the Research Library of the Legislative Counsel Bureau and on the 
Nevada Legislature's website at www.leg.state.nv.us/76th2011/committees/. 
In addition, copies of the audio record may be purchased through ;the Legislative 
Counsel Bureau's Publications Office (email: publications@lcb.state.nv.us; 
telephone: 7 7 5-684-6835). 

COMMITTEE MEMBERS PRESENT: 

Assemblyman Kelvin Atkinson, Chair 
Assemblyman Marcus Conklin, Vice Chair 
Assemblywoman Irene Bustamante Adams 
Assemblywoman Maggie Carlton 
Assemblyman Richard (Skip) Daly 
Assemblyman John Ellison 
Assemblyman Ed A. Goedhart 
Assemblyman Tom Grady 
Assemblyman Cresent Hardy 
Assemblyman Pat Hickey 
Assemblyman William C. Horne 
Assemblywoman Marilyn K. Kirkpatrick 
Assemblyman Kelly Kite 
Assemblyman John Oceguera 
Assemblyman James Ohrenschall 
Assemblyman Tick Segerblom 

COMMITTEE MEMBERS ABSENT: 

None 

409 

II 
I' 
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Assembly Committee on Commerce and Labor 
March 23, 2011 
Page 2 

GUEST LEGISLATORS PRESENT: 

Assemblyman Jason Frierson, Clark County Assembly District No. 8 

STAFF MEMBERS PRESENT: 

Marji Paslov Thomas, Committee Policy Analyst 
Sara Partida, Committee Counsel 
Andrew Diss, Committee Manager 
Earlene Miller, Committee Secretary 
Sally Stoner, Committee Assistant 

OTHERS PRESENT: 

Joanne Levy, Broker, Levy Realty Company, Las Vegas, Nevada; 
Member, Nevada Association of Realtors 

Jack Woodcock, Broker, Prudential America Group Realtors, 
Las Vegas, Nevada; Member, Nevada Association of Realtors 

Bill Uffelman, President and CEO, Nevada Bankers Association 
Barbara Buckley, Executive Director, Legal Aid Center of 

Southern Nevada 
Charles McGee, Senior Judge, Washoe County District Court 
Michael Joe, Attorney, Legal Aid Center of Southern Nevada 
Laila Orellana, Private Citizen, North Las Vegas, Nevada 
Mary Scott, Private Citizen, Las Vegas, Nevada 
James M. Baker, Attorney, Castro and Baker LLP, and Foreclosure 

Mediator, Las Vegas, Nevada 
Malcolm Doctors, Mediator, Henderson, Nevada 
David M. Crosby, Attorney, Las Vegas, Nevada 
Barry Gold, Director of Government Affairs, AARP Nevada 
Sheila Walther, Supervisory Examiner, Mortgage Lending Division, 

Department of Business and Industry 
Jon Sasser, representing Legal Aid Center of Southern N~vada, Washoe 

Legal Services, and Washoe County Senior Law Project 
Lou Filippo, Owner, Accelerated Training Systems, Las Vegas, Nevada 

Chair Atkinson: 
[The roll was taken, 
today. We are 
Assembly Bill 273. 

and a quorum was present.] We have three 1bills to hear 
going to start with Assemblyman ¢orklin's bill, 

I: 

410 
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Assembly Bill 273: Revises provtstons governing deficiencies existing after 
foreclosure safes. (BDR 3-561) 

Assemblyman Marcus Conklin, Clark County District No. 37: 
Have you ever known someone who did all of the right things but could never 
catch a break? That is what is happening to a lot of people in our state now. 
It does not matter if they are new homeowners or senior citizens. People have 
come to Nevada, purchased a home, and taken up residence here. In many 
cases, through no fault of their own, they have been caught in a tidal wave of 
negative homeowner activity. I have two bills today about different issues, but 
related to the same thing. Assembly Bill 273 deals with homeowners who 
purchase and live in their home and never treat it as an investment and then are 
forced out and lose their good credit. At the end of the day, they are slapped 
with a deficiency judgment. This bill deals with those judgments. Under 
current statute, a court can award deficiency judgments under Chapter 40 of 
the Nevada Revised Statutes (NRS) after a foreclosure sale provided the sale is 
Jess than the amount that the borrower owes the lender. 

In Assembly Bill No. 471 of the 75th Legislative Session, we tightened the law 
regarding deficiency judgments to protect homeowners who borrowed from 
financial institutions to purchase a home on or after October 1, 2009, and who 
continuously occupied the home as their principal residence and did not 
refinance. The term we used at that time was "purchased money mortgage." 
In this bill we are again tightening the rules on deficiency judgments by doing 
the following things. We are preventing a lender from receiVing double 
payments by obtaining a judgment for a loss that is covered by insurance or 
some other financial instrument. We are preventing a creditor fr:om profiting 
from a judgment in excess of the amount the creditor paid for the right to 
pursue such a judgment. The protections in Assembly Bill No. 471 of 
the 75th Legislative Session are being extended to borrowers who take out 
piggyback loans for the purchase of their home, and we are making our laws on 
deficiencies apply to both senior and junior lenders. 

In section 2, subsection 1, and also in section 5, the bill eliminates the ability of 
a lender to go to court to get a judgment against the borrower for a loss that is 
covered by insurance. The court must reduce the amount of the judgment by 
the amount of any insurance proceeds received by or payable tto the lender. 
Section 2 covers the junior lenders, and section 5 covers the senior lenders. 
Because of the complex nature of what we have been through starting around 
2007, many banks have failed and were purchased by 1larger banks. 
The Federal Deposit Insurance Corporation (FDIC) has insured t~e new banks. 
They said that for any loan that the previous bank secured for the 9~rchase of a 
house, they would insure against foss for the new bank so they

1 

vyould not be 
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assuming all the risk of the purchase. That insurance is upwards of 80 percent 
of any loss. A Jot of homes were purchased with private mortgage insurance 
(PMI), which covers the borrower in the case where he carnot make his 
mortgage payments; if the home is repossessed by the bank, the deficiency 
between the value of the home and the balance of the loan iS covered by 
the PM!. 

We are trying to establish in statute that those insurance instruments must be 
exercised first, before the amount of the deficiency is determined in a court 
action, thereby minimizing the potentia! deficiency for which a borrower can be 
sued. The insurance instruments have to be collected first. llhe insurance 
companies have been shored up for this purpose, sometimes through American 
Recovery and Reinvestment Act of 2009 (ARRA) funds. I do not want to 
suggest there is factual evidence that it is not being done. The problem is that 
the law is not perfectly clear that it cannot be done. There are ways that a 
court can file against the loan without going to foreclosure, thereby skipping the 
deficiency part. This makes it clear to the court that all instruments must be 
exercised before determining the final deficiency between the borr01wed amount 
and the asset amount collected back by the bank. We are attempting to 
prevent a lender from profiting from a judgment. 

In section 2, subsection 2, and also in section 5, the bill prevents a person who 
has purchased the rights to a loan from receiving a judgment for more than 
what he paid plus interest. This applies to both junior and senior lenders. 
A junior lender is one who holds a second or third lien. The junior lender is not 
first in line to collect on a home. The primary lienholder has first right to the 
house. These provisions say if a bank chooses to pursue someone for a 
deficiency judgment in a situation where a house was purchased for $200,000 
and the value dropped to $1 00,000-and the bank decided to pursue the 
homeowner for the $100,000 and then sold it to a collectian agency for 
$20,000-all the collection agency could collect is the $20,00P plus interest 
and fees. If the bank was willing to accept $20,000, then why pid .the bank 
not negotiate with the homeowner for the $20,000? The homeowner's credit is 
being destroyed for $20,000, but it appears on his credit report.as $100,000. 
Why not have the discussion take place between the original l~rllder and the 
homeowner for the true amount the bank is willing to accept in the first place? 

The third provision extends protections from Assembly Bill ~o. 471 of 
the 75th Legislation Session to the piggyback loans, which are basically the 
junior lenders. When we drafted that bill, we attempted to deal with purchase 
money mortgages, which are the original loan that secured the hquse. You buy 
and live in the house and do not take out additional loans secured! by the house. 
The loan is strictly to purchase a house in which you reside. ! You are now 
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protected against deficiency judgments. What was not in that bill was that 
some loans are complicated and have junior lienholders. We are attempting to 
go back to include in that legislation that all of the loans that are originally used 
to secure the house are now covered under deficiency. If it is part of the 
original purchase money mortgage deal, it will now be covered under deficiency 
protection. 

There are two proposed amendments. The first amendment (Exhibit C) deals 
with the statute of limitations on the junior lienholder and was part of the 
original intent, but was never part of the bill. There are a lot of homes going 
through the foreclosure process because they cannot find a suitable short sale. 
In a short sale, particularly for a home that has two lienholders, is the junior 
lienholder has a statute of limitations after foreclosure of six years to get a 
deficiency judgment. The first lienholder has a statute of limitation of six 
months. The first lienholder sees that if he approves the short Sale, he will 
never have to own or maintain the property, and he will take a ross no matter 
what he does. It is a simple transaction to a new homeowner. The lienholder 
can write off the asset, write off the loan, and walk away because he knows in 
six months the situation will not improve and the transaction does not make 
sense anymore. The second lienholder does not want to approve the short sale 
because he knows if he goes to foreclosure, he will have six years to wait for 
the economic circumstances to improve for the borrower before he chooses to 
sue them for any deficiency he did not get paid. Why should the second 
lienholder be in a better position than the first? The result is the first lienholder 
is not able to get a short sale done because the junior lienholder is holding up 
the short sale process. This amendment seeks to put the second lienholder in 
the same statute of limitations position of six months as the primary lienholder. 
It seems fair for the property owner because there will be more short sales and 
fewer properties waiting in foreclosure and more transactions ta1king place. 
I believe it will help the homeowner and the economy get back on track. 

The second proposed amendment (Exhibit D) deals with comm:ercial lending. 
This amendment revises Nevada Revised Statutes 40.495. If you are a 
guarantor of a loan, there is a loophole in the law that allows the; bank to file a 
suit but not take the property when the loan is secured by the p!toperty, which 
may bankrupt the guarantor. The bank has as much risk as the porrower, and 
that is why they use property as collateral. I am trying to close thtat loophole 
with this amendment. If a bank wants to take action against a ~orrower to 
purchase land, and the loan is secured by the land, then before they 1can sue for 
money, they have to at least get a judicial appraisal of the property ~nd subtract 
its value from the amount of the loan. Otherwise, what was the re~son for the 
secured loan in the first place? The amendment provides that, frn order to 
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secure a judgment against a creditor who has a loan that is secured by property, 
you must get a judicial appraisal and subtract the value from any loan amount. 

Chair Atkinson: 
Thank you for this bill, because it will help our constituents. My district was 
the number-one district in growth and is the number-one district in foreclosures. 
People are looking for relief but feel their hands are tied. They are concerned 
about the banks coming after them in six years. If a bank and the second 
lender sign off on the short sale, does that take the borrower out of the six 
years or six months for the deficiency collection? 

Assemblyman Conklin: 
There is no statute of limitations on a transaction of sale prior to foreclosure. 
It is the standard practice of a trained real estate agent that if we are going to 
conduct a short sale, there is a release for deficiency. What homeowner would 
"short sale" their house without a document? It is a standard course of 
practice. The law does not prevent a deficiency judgment for a transaction of 
sale that takes place prior to foreclosure. That is a standard practice and is 
what the homeowners expect. The bank is losing less, in that they never have 
to own or maintain the property or transfer a deed, and can sell it and write it 
off the books as opposed to a lengthy court process and ownership. It is a win
win situation, but when there are two banks dealing with this and one has a 
much longer period to collect for a deficiency, why would they ever sign away 
that right? 

Chair Atkinson: 
Do you feel that second lenders will be less likely to sign? 

Assemblyman Conklin: 
We have real estate salespeople who are negotiating these deals daily in Las 
Vegas, but the reality is there is currently no incentive for the junior lienholder 
to sign a transaction of sale prior to foreclosure. They have six years to wait 
for the economy to improve and collect their deficiency. By shortening the time 
and putting the junior lender on equal footing with the primary lender, it would 
be more likely that they would be willing to deal at the front end, because they 
know things are not going to get better before the statute of limitations 
runs out. 

Chair Atkinson: 
So the real estate people will say that the homeowners are insi~ting that the 
bank sign? 

I, 
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Assemblyman Conklin: 
I wonder if a primary bank would say it could do more if the junior lender would 
agree. There is no incentive for them to do it. 

Chair Atkinson: 
Are there any questions from the Committee? 

Assemblyman Segerblom: 
Is this bill retroactive? 

Assemblyman Conklin: 
No, it is not. You would be reaching back into contracts that ~~Le made under 
certain circumstances. If that were done, who would ever :rbnt to sign a 
contract or do business in a state that would nullify contracts? owr laws should 
have been better, but we have also never been in the situation w~ are in today. 
We never envisioned a bubble so massive that literally 20 percenr1 of the homes 
in the state would be delinquent at one time, that 5 out of eve~y 100 people 
would be foreclosed, and 80 percent of the homeown.ers in La~,i Vegas would 
owe more than their homes are worth. We did not craft our lawsin anticipation 
of this scenario, and we should not. To retroactively pass law would set a 
remarkably dangerous precedent for individuals and businesses . at enter into 
contracts because you will wonder how it can be enforced r 'how it can 
change. The statute of limitations amendments will go forward from passage 
and approval, so any action from that date forward will be subject to a statute 
of limitations amendment of six months. 

[The Chair turned the gavel over to Assemblywoman Kirkpatrick.] 

Acting Chair Kirkpatrick: 
Go ahead, Assemblyman Segerblom. 

Assemblyman Segerblom: 
After this bill is passed, will a second mortgage made ten years ago be the 
same as the first mortgage? 

Assemblyman Conklin: 
That is correct, because it is triggered off a legal action. They wiU ~till have the 
right to the deficiency which they will not have on a new loan going forward 
providing it is a purchase money mortgage. 

[Chair Atkinson reassumed the Chair.) 

II 
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Chair Atkinson: 
Are there any other questions from the Committee? 

Assemblywoman Carlton: 
Could you go over the part about the collection agency again? 

Assemblyman Conklin: 
On page 2 of the bill, section 2, subsection 2 reads: "If a person: (a) Acquired 
the right to enforce an obligation secured by a junior mortgage or lien on real 
property from a person who previously held that right." In other words, if a 
company buys the right to file a deficiency judgment, which can be done or files 
"a civil action to obtain a money judgment against the debtor after a foreclosure 
sale or a sale in lieu of a foreclosure sale . . . then the court shall not render 
judgment for more than the amount of the consideration paid for that right, plus 
interest from the date of the default." If I am the bank, and you are the 
borrower, and your house is only worth half of what you borrowed, I take you 
to foreclosure; I take your house and sue you for the deficiency. In this case 
we are talking about the second lienholder; there are provisions in section 5 that 
provide to the primary lienholder, but the action is the same. I win the 
judgment, but I am not a collection agency and I do not think you will pay the 
balance, so I sell the court judgment to a collection agency for less. 
The collection agency can collect fr'om you the original amount of the 
deficiency. If the bank is willing to sell the deficiency for less, the borrower 
should have the right to pay the lower amount to the bank. 

Assemblywoman Kirkpatrick: 
I have a constituent with a $92,000 garnishment because that was done in a 
short sale. This will not help him, but it may help others. Now h:e is homeless, 
and his employer has to have extra paperwork when it could have been 
resolved. 

Assemblyman Conklin: 
I wish we could do something in retrospect, but the consequences would be 
dire. That does not mean we cannot learn from our situation and make our 
process better so our future prospects are better. 

Assemblywoman Kirkpatrick: 1 

If they already have a garnishment, there is nothing we can do, bUt if it goes to 
a short sale, will they be able to benefit? ' 
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Assemblyman Conklin: 
Once the action is finished, they will have to appeal the court action. Should 
we pass this bill, people in this situation will find their chances of having a fairer 
deficiency, or no deficiency, are significantly improved. 

Assemblyman Grady: 
Would filing bankruptcy have an effect on the deficiency judgment? 

Assemblyman Conklin: 
My limited understanding is that this does not affect bankruptcy and deals only 
with a bank and a borrower to negotiate a deficiency judgment on a mortgage 
secured by a home. 

Chair Atkinson: 
We will clarify that with Legal. Are there any other questions? 

Assemblyman Conklin: 
I would like to have the Realtors in support of this bill in Las Vegas speak first. 

Chair Atkinson: 
Is there anyone to testify in favor? 

Joanne Levy, Broker, Levy Realty Company, las Vegas, Nevada; Member, 
Nevada Association of Realtors: 

I have been a real estate licensee for 34 years and a broker for 32 years. 
We are here in support of A.B. 273. I would like to thank Assemblyman Conklin 
for introducing this legislation. The Nevada Association of Realtors embarked 
on a multiyear research project called "The Face of Foreclosure," which has 
been given to the Assemblymen. This is a comprehensive a;na,lysis of the 
foreclosure crisis in Nevada. Foreclosures have impacted nearly every family, 
business, and government entity in some way. You should all have a copy of 
this report along with a breakdown of notices of defau~t, notices of 
foreclosures, real estate owned (REO) and foreclosures in each of your districts. 
It is the Realtors' belief that the information contained in this report is a vital 
contribution to the conversation on how we can move Nevada forward together. 
It is our hope that elected leaders, lenders, foreclosure counselors, Realtors and, 
most importantly, those facing the challenges of foreclosure will Jearn from this 
report. Together we can make a way forward to a long-term fut~re for Nevada 
that is as strong and resilient as our people have been throughout these trying 
times. This bill is a start to achieving those goals. It will help homeowners in 
our state and offers great consumer protection provisions. 
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Chair Atkinson: 
Are there any questions from the Committee? I see none. 

Jack Woodcock, Broker, Prudential America Group Realtors, las Vegas, Nevada; 
Member, Nevada Association of Realtors 

I have been a real estate licensee for 38 years and a broker for 36 years. I am 
in support of A.B. 273. I have served on three bank boards and have reviewed 
this bill from a consumer's perspective and from the perspective of an 
institution where one has the duty to insure the profitability and success of that 
institution. There is an undeniable tie between business survival and consumer 
health. Consumer recovery from this economic downturn is vital to the survival 
of businesses and banks. This bill offers an initial step towards consumer 
recovery where it counts. Homeowners who occupied homes used loans to 
purchase their homes. It also requires lenders to look at the real property for 
the recovery of debt first and not gain a windfall through unconscionable 
collection practices that do not account for insurance proceeds. 

To answer an earlier question, if a bank forecloses, it has six months to enter 
into a deficiency judgment. On a short sale, it has six years. E\llery real estate 
licensee attempts to ensure that he gets a signed statement froni: the institution 
upon approval of a short sale that it will not pursue the borrower for the 
deficiency; however, every institution will not do that. Many short sales do not 
give the borrower that relief. 

Chair Atkinson: 
Would a sale go through anyway? 

Jack Woodcock: 
Yes. Even though the borrower asks for the statement, they usually go through 
with the short sale even though they have the six-year time frame. 

I 
Chair Atkinson: I 
Are they aware of that? 

Jack Woodcock: 
They have to be made aware of that. Anyone who puts a transaclt;ion together 
is obligated to tell the seller. 

Chair Atkinson: 
They are aware that even if the first signs off and the second refuses that the 
second lender has six years to collect deficiencies. 
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Jack Woodcock: 
Typically, the second is much less than the first mortgage. It is a judgment call 
that the seller makes. 

Chair Atkinson: 
How often does it happen that the second does not agree to the short sate? 

Jack Woodcock: 
Most of the time; the second holder is the one who holds up the short sale the 
most. The first is better prepared to go through with the transaction. 

Chair Atkinson: 
I assumed that the first mortgage holder would get something and, in some of 
the cases, the second would not. 

Jack Woodcock: 
In most cases, the first will allow a certain amount to go to the second. 

Chair Atkinson: 
Are there any questions from the Committee? I see none. 

Bill Uffelman, President and CEO, Nevada Bankers Association: 
This bill amends a law passed last session. Because it ap1ies the same 
principles and is not retroactive, the Nevada Bankers Associatio i supports the 
initial piece of the bilL I have talked to Assemblyman Con lin about his 
amendment on the commercial side and will reserve judgment on . 

Chair Atkinson: 
Are there any questions from the Committee? I see none. Is there anyone else 
to testify in favor of A.B. 273? Is there anyone wishing to testify in1 opposition? 
Is there anyone to testify in a neutral position? 

Assemblyman Conklin: 
I will follow up with Mr. Uffelman after the banks have a chancei to look at the 
second amendment. I want to clarify one thing. There are two :potential sales 
that take place. There is a potential transaction of sale before: a foreclosure. 
The actual foreclosure itself is called a foreclosure sale. It is ~e foreclosure 
sale where the second lienholder has a superior position because it has six r· 
years. It is in the short sale where both banks are relatively equf!l, except that 
the junior lienholder knows that he has a backup, plan and the !ri~st lienholder 
does not. It is in the first lienholder's best interest, if a deal carl ~e struck, to 
let the house go, and it is not in the best interest of the second tiemtjJolder. 

: I 
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meeting was videoconferenced to Room 4406 of the Grant Sawyer State Office 
Building, 555 East Washington Avenue, Las Vegas, Nevada. Copies of the 
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I 
II 
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Chair Atkinson; 
[Roll was called, and a quorum was present.] I would like to welcome our 
audience here and in Las Vegas and anyone listening over the Internet. 
We have several items to take care of today in our Committee. We have 
two bills to hear, two bills to consider in work session, and seven bills to 
introduce. We will start with the introductions. 

The first bill draft request {BDR) is BDR 54-1115. 

BDR 54-1115-Revises provisions governing prohibited acts for certain health 
care practitioners. (Later introduced as Assembly Bill 53 7 .) 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR 54·1115. 

ASSEMBLYWOMAN CARL TON SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.) 

The second BDR is BDR 54-1130. 

(ASSEMBLYMAN OCEGUERA WAS 

BDR 54-1130-Revises provisions governing the regulation of pawnbrokers. 
(Later introduced as Assembly Bill 538.) 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR 54-1130. 

ASSEMBLYMAN HORNE SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.) 

The third BDR is BDR 57-773. 

{ASSEMBLYMAN OCEGUERA WAS 

BDR 57-773-Revises provisions governing insurance. (Later 1 introduced as 
Assembly Bill 539.) 

I 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR SV-773. 
I 
' 

ASSEMBLYWOMAN KIRKPATRICK SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.) 

(ASSEMBLYMAN OCEGUERA WAS 
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The next BDR is BDR 57-1089. 

BDR 57-1089-Revises provisions governing the Nevada Life and Health 
Insurance Guaranty Association. (Later introduced as Assembly Bill 540.) 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR 57-1089. 

ASSEMBLYMAN SEGERBLOM SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.} 

The next BDR is BDR 52-902. 

(ASSEMBLYMAN OCEGUERA WAS 

BDR 52-902-Revises provisions governing certain loans. (Later introduced as 
Assembly Bill 541 .) 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR 52-902. 

ASSEMBLYMAN DALY SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.) 

The next BDR is BDR 52-649. 

(ASSEMBLYMAN OCEGUERA WAS 

BDR 52-649-Provides for the licensing and operation of distilleries in Nevada. 
(Later introduced as Assembly Bill 542.) 

ASSEMBLYMAN CONKLIN MOVED TO INTRODUCE BDR 52-649. 

ASSEMBLYWOMAN CARL TON SECONDED THE MOTION. 

THE MOTION PASSED. 
ABSENT FOR THE VOTE.) 

The next BDR is BDR 35-824. 

(ASSEMBLYMAN OCEGUERA WAS 

BDR 35-824-Provides for the regulation of mobile billboards. (Later introduced 
as Assembly Bill 54 3 .) ' 
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Assembly Bill 273: Revises provts1ons governing deficiencies existing after 
foreclosure sales. (I 3-561) 

Marji Paslov Thomas, Committee Policy Analyst: 
The next bill is Assembly Bill 273, which was sponsored by the Committee and 
heard on March 23, 2011. [Read work session document (Exhibi~ 0).] 

Assemblyman Conklin proposed two amendments, and the mock-ups are on 
Nevada Electronic Legislative Information System (NELIS). The first one says 
"Conceptual Amendment to A.B. 273," and I would like to point out the 
highlights. It is just conceptual, so the sections and language may not look 
exactly like this after it is drafted. 

The first change is section 1 .5 in the mock-up, which would change existing 
law so that a junior mortgage or lien holder must commence a civil action after 
a foreclosure or short sale within six months. Currently, it is six years. It also 
discusses single action for recovery of the debt by a mortgage or other 
lien holder under section 2. Mr. Conklin explained that "default" should not 
have been in there, so a court must not render a judgment for more than the 
amount of the consideration paid for that right, plus interest from the date on 
which the person acquired the right and reasonable costs, rather ttlan the date 
of the default. Under section 3, it would remove short sale provisions. 

On page 3 of this first conceptual amendment, it states, "The amendatory 
provisions of section 1 .5 of this act apply only to actions commenced after 
a foreclosure sale or sale in lieu of a foreclosure sale which occurred on or after 
Julyl,2011." 

The next amendment further changes A.B. 273. You can see that this deals 
with the rights of a guarantor, surety, or other obligor in real property. A new 
section would be added, which would amend Nevada Revised 
Statutes (NRS) 40.495. Subsection 3 would include the following: 

Jf an obligee commences an action against a guarantor, s~rety or 
other obligor to collect or satisfy the amount of the indebte~ness or 
obligation, prior to a foreclosure sale, the court in that action shall 
determine the fair market value of the property securting the 
indebtedness, or obligation, prior to entry of judgment and ~hall not 
render judgment for more than the amount by which the 
indebtedness exceeds the fair market value of the property as of 
the date of the commencement of the action, or the date rf the 
foreclosure sale if concluded prior to the entry of judgment. 
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Assemblyman Conklin: 
If I may, I have just a couple of quick comments on this particular bill. 
The first comment is on the second amendment. I have had some 
conversations with Bill Uffelman of the Nevada Bankers Association, who has 
notified me that they have some concerns over the second amenl!!lment. I do 
not know if there is consensus among the banking industry as a whole, but 
I agreed to continue to work on it. I do not know if they are necessarily 
opposed to the amendment as much as opposed to the language. We could not 
come up with compromise language that made sense. It is a fundamental issue 
that is being oddressed. In order to have capital investment in the state, you 
need two actors: an investor and a bank. The bank is how you leverage the 
investor's money. If a person has $5 million and wants to borrow, he can 
borrow significantly more than his $5 million, but he puts up hiS $5 million as 
guarantee. Right now, without this amendment, the bank holds all the chips in 
that arrangement. What the bill does is prohibit, or inhibit, investors from 
reengaging in the market without closing a loophole that was not intended to 
exist in the first place. I am sure not all banks will agree with that, and we 
certainly want banks since that is how investors leverage their money. What 
we are trying to do is create balance. So far, this is the language that I have 
found that creates that balance. I gave my word to Mr. Uffelman that I would 
continue to work with him on this. 

The other issue affects both amendments, particularly all of the 
second amendment and the part of the first amendment that allows 
a six-month statute of limitations on the second lien holder after the date of 
a foreclosure sale. Both of those provisions need to start on passage and 
approval. I cannot tell if that is the case from tre language because the only 
date I see is July 1. That may work, but "passage and approval" is important. 
Hypothetically, if you pass this and the Governor signs it on April 20, you open 
a two-month window for a flood of commencement actions from people 
wanting to protect their right to the longer provision. If we are going to take 
intelligent action, amendment 2 and the six-month statute of limitations in 
amendment 1 need to have language that makes them effective upon passage 
and approval. When the Governor signs it, it is the taw. 

Chair Atkinson: 
So there is no retroactivity? 

Assemblyman Conklin: 
There is no retroactivity in this bill. It is simply all future acti' n. We could 
debate this, but the retroactivity issue is a matter of contract. 
If Ms. Bustamante Adams and I enter into a contract, we do: so under the 
environment of laws that we have at that time. Those Ia , are part of 
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the contract because they dictate how we draft the contract. [:Business does 
not want to operate in an environment in which laws are chang~d to favor one 
or the other party after they enter into a contract. While on one l!~and it may be 
nice to retroactivate a law, the precedent it sets is enormou~ and probably 
highly detrimental to the business environment of Nevada. 

Chair Atkinson: 
I agree with that assessment. I wanted to ensure we had tha~1 on the record 
because I know it came up. I think it would be a nightmare to l'ao backwards. 
I appreciate that and your work. 

Are there any other questions or comments from the Committee? I see none. 
What is the pleasure? 

ASSEMBLYMAN SEGERBLOM MOVED TO AMEND AND DO PASS 
ASSEMBLY BILL 273. 

ASSEMBLYMAN OHRENSCHALL SECONDED THE MOTION. 

THE MOTION PASSED UNANIMOUSLY. 

Mr. Conklin will take that on the floor. 

We will move to our bills now. Assemblywoman Mastroluca will present 
Assembly Bill 289. 

Assembly Bill 289: Enacts provisions relating to the practice of dietetics. 
(BDR 54-871) 

Assemblywoman April Mastroluca, Clark County Assembly District No. 29: 
I bring you Assembly Bill 289, a bill to license dietitians in Nevada. As our 
primary care system has grown more complex and become busier, every facet 
of health care needs to be examined for efficiency and effectiveness. As all of 
you know, preventive care is the least expensive care we can delive-r in Nevada 
and nationally, and yet some of the most beneficial. Nevada ha~ an interest in 
ensuring that citizens have access to reliable care throughout d[ur health care 
system. Dietitians are a key part of that delivery. It is essential,th!Cllt we know 
who is delivering information to our citizens. Dietitians practice a learned 
profession using scientifically sound principles to provide nutrition in!lformation in 
a variety of settings. These include clinics, both rural and urban'; our hospitals 
and schools; and private practice across the state. You will hear from dietitians 
about their areas of practice, from a doctor who refers patients to dlietitians for 
their important work, and from those who instruct our futjLire dietitians. 

I 
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ORDR 
RANDY D. DELGADO, ESQ. 
Nevada Bar No. 10336 
KUTAK ROCK LLP 
8601 North Scottsdale Road, Suite 300 
Scottsdale, Arizona 85253~2742 
Telephone: (480) 429-5000 
Facsimile: (480) 429-5001 

VICTORIA L. NELSON, ESQ. 
Nevada Bar No. 05436 
vnelson@nevadafirm.com 
SANTORO, DRIGGS, WALCH, 
KEARNEY. HOLLEY & THOMPSON 
400 South Fourth Street, Third Floor 
Las Vegas, Nevada 89101 
Telephone: (702) 791-0308 
Facsimile: (702) 791-1912 
Attorneys for Plaintiff!Counterdefondant 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

CML-NV SAND POINTE, LLC, a Florida 
limited liability company, 

Plaintiff, 

v. 

Case No.: A-11-644055-B 
Dept. No.: XI 

ORDER DENYING DEFENDANT'S 
MOTION FOR PARirlAL SUMMARY 
JUDGMENT AND G~NTING 
PLAINTIFF'S COUN'T~RMOTION FOR 

SANDPOINTE APARTMENTS, LLC, a Nevada PARTIAL sUMMARY JUDGMENT 
limited liability company; STACEY 
Y AHRAUS-LEWIS, an individual, 

STACEY YAHRAUS-LEWIS, an individual, 

Hearing Date: October 11, 2011 
-------~~LQmJts... ____ --1 Hearing Time: 9:00 a.ll\l. 

Cmmterclaimant, 

v. 

CML-NV SANDPOINTE, LLC, a Florida 
limited liability company, 

This matter came on for hearing on October 11, 2011 upon Defendant's Motion for 

Partial Summary Judgment (the "Motion") filed by Defendant/Counterclaimant Stacey Yahraus

Lewis ("Defendant") and Plaintiff's Countermotion for Partial Sw:pmary Judgment (the 
I 
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"Countennotion") filed by Plaintiff/Counterdefendant CML~NV Sandpointe, LLC ("Plaintiff,.). 

Plaintiff was represented by and through its counsel, Victoria L. Nelson~ Esq. of Santoro, Driggs, 

Walch, Kearney, Holley & Thompson, and Defendant was represente~ by and through its 

counsel, Frank M. Flansburg III, Esq. of Marquis Aurbach Coffing. The Court, having fully 

considered the Motion and Countennotion, the opposition and reply thereto, the pleadings and 

papers on file, the arguments of counsel, and for other good cause appearing, enters the 

following fmdings of fact and conclusions of law as follows: 

FINDINGS OF FACT 

A. The Loan Transactions. 

1. On or about December 27, 2007, Silver State Bank ("Silver State") and 

Sandpointe Apartments, LLC ("Sandpointe") executed a construction loan agreement (the "l&!m. 

Agreement") whereby, among other things, Silver State agreed to advance up to the principal 

amount of not more than $5,135,000.00 to Sandpointe (the "Loan"). 

2. The Loan was evidenced by, among other things, the Loan Agreement, a 

Promissory Note Secured by Deed of Trust, a Deed of Trust and Security Agreement and Fixture 

Filing with Assigrunent of Rents, an Assignment of Leases and Rents, and an Assignment of 

Construction Contract Consent and Certificate (collectively, the "Loan DQcyments"). 

3. The Loan was obtained for purposes of refinancing and constructing an apartment 

complex and related site improvements on the apartment complex. 

4. On that same day, December 27, 2007, Defendant executed and delivered to 

Silver State a guarantee in connection with the Loan (the "Guarantee"), tmconditionally 

guaranteeing the payment, when due, of the indebtedness of Sandpointe to Silver State. 

5. Thereafter, on or about September 9, 2008, the Federal Deposit Insurance 

Corporation (the "FDIC") was appointed as the receiver for Silver State. 

-2-
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6. In 2009, the FDIC established a structured loan program through which some of 

the loans of Silver State, as well as loans from other closed financial institutions, were 

contributed into a Delaware limited liability company, Multibank 2009-1 CML-ADC Venture, 

LLC ("Multibank"), which, at the time of the contribution, was wholly owned by the FDIC. The 

FDIC currently holds a sixty percent (60%) interest in Multibank. 

7. A total of approximately 345 loans were contributed by the FDIC to Multibank. 

8. The Loan was one of the loans contributed by the FDIC to Multibank. 

9. As part of the contribution of the loans to Multibank, the FDIC and Multibank 

executed a Loan Contribution and Sale Agreement that provided that MuJtibank would acquire 

all of Silver State's interests in the loans. 

10. Multibank, however, only assumed obligations under the loans that accrued after 

the date of the contribution, February 9, 2009. 

1 1 . In connection with the contribution, Multibank delivered to the FDIC Purchase 

Money Notes in the aggregate amount of$185,207,975. 

12. These notes are limited in right to payment to collections and recoveries from the 

loans contributed to Multibank as set forth in a Custodial and Paying Agency Agreement 

between the FDIC and Multibank. 

13. Essentially, the Purchase Money Notes are just a right to receive back a portion of 

the collections from the notes contributed to Multibank. 

14. Thus, the assignment of the loans to Multibank was merel:y a contribution of the 

loans to its subsidiary and no consideration was actually paid by Multibank when it acquired 

Silver State's interest in the loans. 

15. On or about February 9, 2010, the FDIC, as receiver for Silver State, assigned all 

of its rights and interest in the Loan (and the Loan Documents, including, but not limited to the 

Guarantee) to Multibank. 

16. Thereafter, on or about June 18, 2010, Multibank assigned~ all of its rights and 

interest in the Loan (and the Loan Documents, including, but not limit~ r the Guarantee) to 

Plaintiff, a wholly owned subsidiary ofMultibank. 

-3-
0&614-0Jn!>&29J .doc 



000904

000904

000904 00
09

04

2 

3 

4 

5 

6 

7 

8 

9 
z 
0 10 1/) 

·n. 
:X:: I 11 ~0 
~~ 12 

.16 

~~ 13 
C>...J 
-...~ 14 a:o 
Oz 

g~ 15 

~z 16 

~~ 17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

17. This assignment of the Loan was not accompanied by any consideration. 

18. Plaintiff is the current owner, holder, and beneficiary of the Loan (and the Loan 

Documents, including, but not limited to the Guarantee). 

B. The Default and Subsequent Sale. 

19. On or about July 3, 2009, the maturity date of the Loan, Sandpointe defaulted on 
I 

the Loan by, among other things, failing to repay the Loan in full. f 

20. Pursuant to the Loan, and the accompanying Loan Ddewnents, upon default, 

Plaintiff had the right to declare all unpaid principal, interest, and othdr sums owed under the 

Loan irmnediately due and payable and also to foreclose on the collateral :securing the Loan. 

21. As a result of the Sandpointe's default, Plaintiff elected to foreclose on the 

collateral securing the Loan. Thus, on January 26,2011, a public sale of the collateral securing 

the Loan occurred wherein Plaintiff purchased the collateral securing the Loan for a credit bid of 

$1,440,000.00. 

22. Since the aforementioned purchase of the collateral securing the Loan is less than 

the amount owed on the Loan, there is a deficiency due and owing to Plaintiff. 

C. The Enactment of AB 273. 

23. The 2011 Nevada Legislature passed Assembly Bill 273 ("AD 273"), which made 

certain revisions to Chapter 40 of the Nevada Revised Statutes. 

24. On June 1 0, 2011. AB 273 was signed by Governor Brial\1 Sandoval and enacted 

into law. 
I 

25. Assemblyman Marcus Conklin introduced and sponsored: A!B 273 and provided 

testimony explaining the purpose and intent of the additional provisions. : 
I 

26. Any of the foregoing findings of fact that are more propflY conclusions of law 

shall be so considered. 
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CONCLUSIONS OF LAW 

L Pursuant to NRCP 56(c), a party is entitled to summary judgment only "if the 

pleadings, depositions, answers to interrogatories, and admissions on file, together with the 

affidavits, if any, show that there is no genuine issue as to any material fact and that the moving 

party is entitled to a judgment as a matter of Jaw." Id at 56( c); see also Wood v. Safeway, Inc., 

121 Nev. 724,731, 121 P.2d 1026, 1031 (2005) ... A genuine issue of:rnaterial fact is one where 

the evidence is such that a reasonable jury could return a verdict for the non-moving party." 

Pegasus v. Reno Newspapers, Inc., 118 Nev. 706, 713, 57 P.3d 82, 87 (2002) (citations omitted). 

In deciding whether to grant a motion for summary judgment, a court must view the evidence in 

the light most favorable to the non-moving party. See Hoopes v. Hammargren, 102 Nev. 425, 

429, 725 P.2d 238,241 (1986). Additionally, the non-moving party is required, "by affidavit or 

otherwise, [to] set forth specific facts demonstrating the existence of a genuine issue [of fact] for 

trial or have summary judgment entered against him!' Bulbman, Inc. v. Nev. Bell, 108 Nev. I 05, 

110, 825 P.3d 588,591 (1992). 

2. Before AB 273 was enacted, a deficiency award on a Loan secured by real 

property under NRS 40.459 was detennined as follows: 

3. 

After the hearing, the court shall award a money judgment against the 
debtor, guarantor or surety who is personally liable for the debt. The court 
shall not render judgment for more than: 

1. The amount by which the· amoWlt of the indebtedness which was 
secured exceeds the fair market value of the property sold at the time of the 
sale, with interest from the date of the sale; or 

2. The amount which is the difference between the amount for which 
the property was actually sold and the amount of the indebtedness which 
was secured, with interest from the date of sale, 
... whichever is the lesser amount 

AB 273 added a third factor in the calculation of the defl9iency judgment under 
I 

NRS 40.459, which reads as follows: 
I 

1. After the hearing, the court shall award a money judgment against the 
debtor, guarantor or surety who is personally liable for the de~t. The court 
shall not render judgment for more than: 

- 5 -
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(a) The amount by which the amount of the indebtedness which was 
secured exceeds the fair market value of the property sold at the time of the 
sale, with interest from the date ofthe sale; 

(b) The amount which is the difference between the amount for which the 
property was actually sold and the amount of the indebtedness which was 
secured, with interest from the date of sale; or 

(c) If the person seeking the judgment acquired the right to obtain the 
judgment from a person who previously held that right, t@ .amount by 
which the amount of the consideration paid for that right exceeds the fair 
market value of the property sold at the time of sale or the amount for which 
the property was actually sold, whichever is greater, with interest from the 
date of sale and reasonable costs, 

whichever is the lesser amount. 

4. Defendant argues that AB 273 is controlling in this matter. Plaintiff argueS, 

among other things, that the amendments to NRS 40.459 in AB 273' are not, and were not 

intended to be, retroactive. 

5. "In Nevada. as in other jurisdictions, statutes operate prospectively, unless the 

Legislature clearly manifests an intent to apply the statute retroactively. or •it clearly, strongly, 

and imperatively appears from the act itself that the Legislature's intent cannot be implemented 

in any other fashion .... [Further, w]hen the Legislature intends retroactive application, it is 
I 

capable of stating so clearly." Pub. Employees' Benefits Program v. Las Vegas Metro. Police 

Dep't, 124 Nev. 138, 154-55, 179 P.3d 542, 553 (2008) (citing to In re: Estate ofThomas, 116 

Nev. 492, 495, 998 P.2d 560, 562 (2000)). "In the absence of clear legislative in1ent to make a 

statute retroactive, it will be interpreted to have only a prospective effect.'' See Nev. Power Co. 

v. Metro. Dev. Co., 104 Nev. 684, 686, 765 P.2d 1162, 1163 (1988). "Generally, as recognized 

by the U.S. Supreme Court, courts must take a 'commonsense, f\JnQtional' approach in 

determining if a new statute operates retroactively because it imposes new l~al consequences on 

events completed before its enactment ... In deciding whether a statute has retroactive 

application, courts are guided by fundamental notions of fair notice, reaSonable reliance, and 

settled expectations."' Pub. Employees', 124 Nev. at 155, 179 P.3d at 55]1.~ (citations omitted). 

·6· 
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6. While Section 7 of AB 273 states that Section 5 of the bill become "effective 

upon passage and approval," this statement does not rise to the level of "the Legislature clearly 

rnanifcst[ingJ an intent to apply" NRS 40.459(l)(c) retroactively. Jd., 179 P.3d at 553. 

7. The legislative history of AB 273, including, but not limited to, testimony before 

the Assembly Committee on Commerce and Labor on March 23, 2011 and March 28, 2011, 

respectively. clearly demonstrate the Legislature did not intend AB 273 to be applied retroactive. 

8. The amendments to NRS 40.459 contained in AB 273 are not controlling of the 

Court's determination in this matter. 

9. Any of the foregoing conclusions of law that are more properly fmdings of fact 

shall be so considered. 

ORDER 

Based upon the foregoing, and oth·er good cause appearing: 

IT IS HEREBY ORDERED that the Motion is DENIED; 

IT IS FURTHER ORDERED that the Counterrnotion is GRANTED; 

IT IS FURTHER ORDERED that the amendments to NRS 40.459 contained in AB 273 

are not to be applied retroactively, meaning that these aforementioned amendments only apply to 

contracts entered into after June I 0, 2011; and 

IT IS FURTHER ORDERED that the amendments to NRS 40.459 contained in AB 273 

are not controlling of the Court's determination in this matter. 

Dated this 2 ~day of OcA-Diot r- , 20 11. 
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BRENT LARSEN, ESQ. 

2 Nevada Bar No. 001184 
DEANER, MALAN, LARSEN & CIULLA 

3 720 S. Fourth Street, #300 
Las Vegas, Nevada 89101 

4 (702) 382-6911 
Attorney for Defendant 

Electronically Filed 
05/16/2012 05:45:49 PM 

CLERK OF THE COURT 

5 
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DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee 
9 for The Registered Holders ofML-CFC 

Commercial Mortgage Trust 2007-7 
10 Commercial Mortgage Pass-Through 

<!! Certificates Series 2007-7, by and through 
;:j ~ 11 Midland Loan Services, Inc., as its Special 
;::::> - Servicer, 
....... '-0 
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Plaintiff, 

v. 

Palmilla Development Co., Inc., a Nevada 
coryoration; Hagai Rapaport, an 
individual; Does I to X; and Roe 
Corporations X to XX, l 

Defendants. 
--

Case No.: 

Dept. No.: 

09-A-595321-C 

XX 

Hearing Date: 0513012012 
Hearing Time: 9:00a.m. 

~ ~ 18 

19 
DEFENDANTS' OPPOSITION TO PLAINTIFF'S 

MOTION FOR PARTIAL SUMMARY JUDGMENT 

20 COME NOW the Defendants, PALMILLA DEVELOPMENT CO., INC. and HAGAI 

21 RAPAPORT, by and through their attorney, BRENT LARSEN, ESQ. ofthe law firm of 

22 DEANER, MALAN, LARSEN & CIULLA, and hereby oppose the Plaintiffs Motion for 

23 Partial Summary Judgment. 

24 This Opposition is made and based upon all the pleadings and papers on file herein, 

25 the Points and Authorities submitted herewith, and any other such argument this Court may 

26 entertain. 

27 I I I 

28 I I I 
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1 POINTS AND AUTHORITIES 

2 1. Initial Observations of Three Reasons Why the Plaintifrs Motion for 
Summary Judgment Must Be Denied. 
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Plaintiff seeks to have this Court issue a partial summary judgment in favor of the 

Plaintiff on the issue of liability, and in doing so its entire argument is devoted to asking this 

Court to reject the recent legislative amendments to the anti-deficiency statutes codified in 

NRS 40.451 through 40.495. Yet, the Defendants can advance three separate and solid 

arguments for denying the Motion for Summary Judgment. 

First, it is the Defendants' position that the Plaintiffs Complaint must be dismissed 

under the applicable 6-month statute of limitations contained in NRS 40.455. In this case, 

the Plaintiff is attempting to rely upon a sale that was approved by the Court on March 18, 

2010, with the Order confirming the sale entered on March 26, 2010. Yet, Plaintiff made no 

effort to file a deficiency action in this case until it filed its First Amended Complaint on 

November 24, 2010, which was over nine months after the Court held a hearing to confirm 

the sale. Therefore, Plaintiffs Complaint is clearly outside the 6-month statute of limitations 

period provided in NRS 40.455. See also First Interstate Bank v. Shields, 102 Nev. 616, 730 

P .2d 429 (1986), where the Court dismissed a suit for a deficiency action because the suit 

was not filed within the 3-month period that was then codified in NRS 40.455. 

The statute of limitations issue will also be the subject of the Defendants' forthcoming 

Motion for Summary Judgment to dismiss this case in its entirety because of the Plaintiffs 

failure to timely bring this action. Moreover, the Plaintiff cannot rely upon the "relation 

back" doctrine since the Plaintiffs Amended Complaint clearly seeks an entirely new claim 

for relief based upon a different set of facts, and the Plaintiff even brought in an additional 

party to the case (i.e., Hagai Rapaport) long after the statute of limitations is expired. See 

Nelson v. City of Las Vegas, 99 Nev. 548, 556, 665 P.2d 1141 (1983). 

Second, the Plaintiffs Complaint should also be dismissed because it failed to 

conduct a foreclosure sale as specifically required by NRS 40.455; NRS 40.457; and NRS 

107.081. Instead, the Plaintiff chose to bypass a public foreclosure sale, thereby avoiding a 

-2-
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1 public auction where the property would go to the "highest bidder" at a public auction. See 

2 NRS 107.081 which states that a sale must "be made at auction to the highest bidder ... ". 

3 Yet in this case, the Plaintiff chose to negotiate a private sale of the secured property behind 

4 closed doors which resulted in other interested bidders being denied the opportunity to bid at 

5 a public auction as the Nevada statutes specifically require if, after the sale, the lender 

6 intends to seek a deficiency judgment. See NRS 107.081. Thus, the Plaintiff cannot possibly 

7 claim a deficiency action in the absence of a foreclosure sale. For that reason alone the 

8 Complaint should also be dismissed and the Plaintiffs Motion for Summary Judgment 

9 denied. Once again, however, that issue will be the subject of Defendants' forthcoming 

10 Motion for Summary Judgment. 

>--1 :;; 11 
:3 ~ 

Moreover, NRS 40.457 makes it clear that Defendants are entitled to a hearing to 
........ '-0 

~ g ~ 12 determine" ... the fair market value of the property sold as of the date of the foreclosure sale 

z .t:l 8 ~ 13 
~a~~ or trustee sale." [Emphasis added.] Again, such a sale is a sale that is defined in NRS 
V) ..... 00 s 
~ ~ ('j 'Vl 
<t: !:: -g g 14 
>--1 Ul ;:; ~ 

~ tj z ~ 
107.081 which requires a public auction. In any event, the fair market value of the property 

~ 5 ~ ~ 15 would be a complete defense to the Plaintiffs any claim of indebtedness. See Crowell v . 
....1~>~ 
~ ] J R 16 John Hancock Mut. Life Ins. Co., 102 Nev. 640, 731 P.2d 346 (1986). 

~ 0 ~ 

~ ~ j 17 
~ ~ In addition, the Defendants' rights to have a hearing to determine the fair market value 

~ ~ 18 on the date of the foreclosure sale, and the right to have a deficiency application filed within 

19 six months of the date of the foreclosure sale, are rights that cannot be waived under any 

20 circumstances because such a waiver would be in violation of Nevada public policy. That 

21 public policy is clearly expressed in NRS 40.453 which states as follows: 

22 

23 

24 

25 

26 

Except as otherwise provided in NRS 40.495: 
( 1) It is hereby declared by the legislature to be against public 

policy for any document relating to the sale of real property to 
contain any provision whereby a mortgagor or the grantor of a 
deed of trust or a guarantor or surety of the indebteaness secured 
thereby waives any right secured to the person by the laws of this 
State. 

(2) A court shall not enforce any such provision. 

See also Lowe Enterprises v. Eighth Judicial District Court, 118 Nev. 921, 40 P.3d 305 
27 

(2002). 
28 
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1 Thus, Plaintiff's current Motion for Summary Judgment should be heard in the 

2 context of Defendants' forthcoming Motion because there are many more pertinent facts to 

3 this case in addition to the facts upon which Plaintiff chooses to rely. The Plaintiff's 

4 recitation of facts in support of its Motion for Partial Summary Judgment is not being 

5 conceded by the Defendants, and at a trial the Defendants would contest many of those 

6 factual allegations. It is unnecessary, however, to address those facts at this time. 

7 Nonetheless, the Defendants would specifically point out to the Court a serious flaw in the 

8 Plaintiff's factual argument No. 10 on page 4 of its Motion. That argument cannot have any 

9 force or effect on the Defendant Hagai Rapaport because he was not a party to this case at the 

10 time the Court approved the receiver sale. The Plaintiff specifically chose to avoid having 

g ~ 11 Mr. Rapaport as a named party to this case at the time of the receiver sale. In this regard, the 
....... "' 
~ g §- 12 Defendants refer this Court to Defendants' prior Motion to Dismiss this case because this is 
z~T"""I-b.. 
~ ~ ~ ~ 13 the third occasion that the Plaintiff has chosen to sue Mr. Rapaport, and the Plaintiff has 
~ ~ C\S ·v; 
j Jl 1 ~ 14 manipulated the prior cases and the timing of their pleadings in this case to specifically avoid 

~ -E z ~ 
~ 6 ~ ~ 15 Mr. Rapaport being a party to this case at the time that a receiver was appointed in this case 
....1~>~ 
~ ] j R 16 and at the time that the receiver's sale was approved. Indeed, Plaintiff made no effort to 
~ 0 ~ 

~"' ~ 
J:I-1 " _g 17 bring Mr. Rapaport into this case as a party Defendant until November 24, 2010, which is 
~ ~ 
~ F-< 18 more than nine months after the Court approved a receiver sale without Mr. Hagai Rapaport 

19 being invited to participate in that sale. 

20 Third, AB 273, which significantly amends the aforementioned "anti-deficiency" 

21 statutes, does apply to the facts of this case. Before discussing AB 273, it is important to 

22 emphasize that neither the aforementioned statute of limitations argument or the failure to 

23 conduct a foreclosure sale argument is in any way affected by AB 273. That is, even if AB 

24 273 had never come into existence, nothing would have changed regarding the Defendants' 

25 two aforementioned arguments concerning the statute of limitations defense and the lack of a 

26 foreclosure sale defense. 

27 In applying AB 273 to this case, the Court would not be giving retroactive application 

28 to the definition of indebtedness because the amendment to NRS 40.459, which further 
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1 clarifies the definition of indebtedness, was previously contained in NRS 40.451. Thus, the 

2 definition of indebtedness has not changed as a result of AB 273. 

3 Plaintiff tries to support their argument by arguing that Judge Gonzalez previously 

4 ruled that AB 273 did not apply to a pending deficiency action similar to this case. What 

5 Plaintiff has failed to point out, however, is that Judge Cadish has ruled to the contrary by 

6 ruling that AB 273 's amendments to the Anti-Deficiency Legislation do indeed apply to 

7 pending deficiency cases. See Minute Order attached hereto as Exhibit A. Moreover, both 

8 Judge Cadish's ruling and Judge Gonzalez's ruling are currently on appeal before the Nevada 

9 Supreme Court. The trial date in this case is not scheduled until February 4, 2013. Thus, 

10 there is no urgency for this Court to decide the applicability of the AB 273 issue until the 

g ~ 11 Nevada Supreme Court rules on the conflicting decisions that have been decided by Judge 

....... "' 
~ g §- 12 Gonzalez and Judge Cadish. 

Z ~~-b..
·s s ~ 13 

B3 ~ &; '§ 
~ :e ~ ·~ 

In any event, Defendant will still brief the issue as to the applicability that AB 273 

j ~ 1 ~ 14 specifically has to the instant case and why that issue should be resolved in the Defendants' 
~ -E z :::: z ::l "'"' .g < a gs, '1' 15 1avor. 
H~>~ 
~ 1 3 R 16 2. The Plaintiff's Motion for Summary Judgment Is Premature. 
~ 0 ~ 

~ N v 

~ r-... j 17 

~ ! 
The Plaintiff is asking this Court to issue a "Partial Summary Judgment" with a 

0 18 finding of liability in favor of the Plaintiff, notwithstanding the fact that at this point, neither 

19 the Court nor the parties can identify a specific fair market value of the property at the time 

20 of a nonexistent "foreclosure sale" which is a necessary prerequisite to this action. See 

21 Cromwell v. John Hancock, supra, where the Court specifically held that a court must 

22 conduct a fair market value hearing to determine the value of the property on "the date of the 

23 foreclosure sale" before entering any judgment for a deficiency. What date is the Plaintiff 

24 suggesting for a date of value? How can the Court determine issues of liability when it is 

25 impossible to determine an appropriate date of value in the absence of a foreclosure sale? 

26 I I I 

27 I I I 

28 I I I 
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1 3. How Can the Court Determine the Defendants' Indebtedness, if Any, 
When the Plaintiff Has Not Disclosed in Any 16.1 Proceeding or 
Otherwise, the Amount of Consideration That It Paid to Obtain the Note 
Obligation That Is the Subject of This Case? 

2 

3 

4 

5 

6 

7 

8 

The Defendants have served discovery requests on the Plaintiff in the form of 

Interrogatories and Requests for Production of Documents to ascertain that information. See 

Exhibit B attached. Yet, this Court is not in a position under NRCP 56(f) to go forward with 

any such hearing on liability until all the information has been disclosed concerning "the 

amount of consideration" that the Plaintiff paid for alleging acquiring the note obligation that 

is the subject of this case. Thus, Defendants submit that the Plaintiffs Motion for Summary 
9 

10 
Judgment is clearly premature and should be denied for that reason. The Defendants' 

forthcoming Motion for Summary Judgment, however, will be ripe for consideration because 

the success of that Motion does not depend on the outcome of the resolution of whether AB 

273 applies to this case. 

4. In Order to Establish the Amount of the Indebtedness, Plaintiff Must 
Show the Amount of Consideration Paid for the Loan. 

The Nevada Legislature recently passed AB 273, which was signed into law on June 

10, 2011.1 AB 273 expanded the protection afforded to borrowers and guarantors against 

deficiency judgments. However, to understand the ramifications of these changes, it is 

18 worthwhile to look at the state of the law prior to its passage, and then determine the areas 

19 where the law has or has not changed. 

20 "Indebtedness" under NRS 40.451 is limited to "the amount of the consideration paid 

21 by the lienholder." This was so prior to AB 273, and it remains so now. The full definition 

22 of"indebtedness" is as follows: 

23 

24 

25 

26 

27 

NRS 40.451 "Indebtedness" defined. As used in NRS 40.451 TO 
40.463, inclusive, "indebtedness" means the principal balance of 
the obligation secured by a mortgage or other lien on real property, 
together with all interest accrued and unpaid prior to the time of 
foreclosure sale, all costs and fees of such a sale, all advances made 
with respect to the property by the beneficiary, and all other 
amounts secured by tlie mortgage or other lien on the real property 

28 
1 A copy of AB 273, including the Legislative Counsel's Digest, is attached as Exhibit C for ease of 

reference. 
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1 

2 

in favor of the person seekin~ the deficiency judgment. Such 
amount constituting a lien IS limited to the amount of the 
consideration paid by the lienholder. [Emphasis added.] 

3 It must be emphasized that the last emphasized sentence in NRS 40.451 was not changed by 

4 AB 273 because it was previously "on the books" before the passage of AB 273. As shown 

5 by the definition quoted above, the NRS 40.451 definition of"indebtedness" applies to "NRS 

6 40.451 to 40.463, inclusive." This is the same definition to be used in applying the law 

7 governing deficiencies, which is also contained NRS 40.459. 

8 NRS 40.459 is the statute that defines the amount of a deficiency judgment, and that 

9 statute applies to all such actions "against the debtor, guarantor or surety who is personally 

10 liable for the debt." 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Specifically, prior to the passage of AB 273, the full text ofNRS 40.459 was as 

follows: 

NRS 40.459 Limitations on amount of money judgment. After 
the hearing, the court shall award a money judgment against the 
debtor, guarantor or surety who is personally liable for the debt. 
The court shall not render judgment for more than: 

1. The amount by wh1ch the amount of the indebtedness 
which was secured exceeds the fair market value of the property 
sold at the time of the sale, with interest from the date of the sale; 
or 

2. The amount which is the difference between the amount 
for which the property was actually sold and the amount of the 
indebtedness which was secured, with interest from the date of sale, 
--- whichever is the lesser amount. 

(Added to NRS by 1969, 573; A 1985, 371; 1987m 16441 
1989, 1770; 1993, 152). 

Thus, the NRS 40.451 definition of "indebtedness," which limits it to the amount of 

consideration paid by the lienholder, is to be used in determining the amount of a deficiency 

under NRS 40.459(1) and (2). 

Prior to AB 273, the deficiency was the difference between (i) the "indebtedness" and 

the fair market value of the property under NRS 40.459(1), or (ii) the "indebtedness" and the 

amount for which the property was actually sold under NRS 40.459(2), whichever is less. 

These provisions remain in place and are applicable to this case. Those provisions have 

merely been renumbered by AB 273. 
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1 AB 273 added two new provisions which act as further limits on the amount of a 

2 deficiency. These new provisions are as follows, with the recent additions to NRS 40.459 

3 

4 

5 

6 

7 

8 

9 

10 

19 

shown in italics, the deletions shown in brackets, and boldface is emphasis added? 

Sec. 5. NRS 40.459 is hereby amended to read as follows: 
40.459 1. After the hearing, the court shall award a money 
judgment against the debtor, guarantor or surety who is personally 
liable for the debt. The court shall not render judgment for more 
than: 

[1.] (a) The amount by which the amount of the 
indebtedness which was secured exceeds the fair market value of 
the property sold at the time of the sale, with interest from the date 
of the sale; 
[or 

2.1 (b) The amount which is the difference between the 
amount for which the property was actually sold and the amount of 
the indebtedness which was secured, with interest from the date of 
sale 
[,] ; or 

(c) If the person seeking the judgment acquired the right to 
obtain the judgment from a person who previously held that right, 
the amount by which the amount of the consideration paid for that 
right exceeds the fair market value of the property sold at the time 
oj sale or the amount for which the property was actually sold, 
whichever is greater, with interest from the date of sale and 
reasonable costs, 

whichever is the lesser amount. 
2. For the purposes of this section, the "amount of the 
indebtedness" does not include any amount received by, or payable 
to, the judgment creditor or beneficiary of the deed of trust pursuant 
to an insurance policy to compensate the judgment creditor or 
beneficiary for any losses incurred with respect to the property or 
the default on the debt. 

To summarize, under AB 273, NRS 40.459(1) and (2) were merely renumbered as 

20 40.459(l)(a) and (b), and the legislature added 40.459(l)(c) and 40.459(2). These new 

21 provisions were added to provide additional protections for borrowers and guarantors. 

22 Subsection 1 (c) reinforced the idea that a creditor who obtained the right to seek 

23 recovery of the alleged deficiency was limited to "the amount by which the amount of the 

24 consideration paid for that right exceeds the fair market value of the property sold at the time 

25 

26 2 The amendments to NRS 40.459 were set forth in Section 5 of AB 273. As explained in the 

27 Legislative Counsel's Digest, "Under Section 7 of this bill, the amendatory provisions of Section 5 become 
effective upon passage and approval and thus apply to a deficiency judgment awarded on or after the 

28 effective date." According to the Nevada legislature's website, the effective date is June 10, 2011. See 
http://www.leg.state.nv.us/76th2011/Reports/history.cfm?ID=586. 
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1 of sale or the amount for which the property was actually sold, whichever is greater." 

2 Subsection (2) then further limited the definition of"indebtedness," by excluding "any 

3 amount received by, or payable to, the judgment creditor or beneficiary of the deed of trust 

4 pursuant to an insurance policy to compensate the judgment creditor or beneficiary for any 

5 losses incurred with respect to the property or the default on the debt." 

6 The Plaintiffs failure to provide evidence of these matters in its Motion for Summary 

7 Judgment would mean that Plaintiff has failed to establish the amount of its indebtedness 

8 under Nevada law, making summary judgment improper. Furthermore, any deficiency would 

9 be limited by the statutory definitions set forth above. 

10 5. 

g ~ 11 

Plaintiff Has the Burden of Proof to Show Its Indebtedness and the Fair 
Market Value of the Property. 

The Nevada Supreme Court has stated that a lender seeking a deficiency must "prove 

the actual existence of a deficiency in accordance with the statutory scheme." Specifically, 

H '-0 

u 0 :: 12 
~g 8 
Z ~ ....... .b.-

·s ${ ~ 13 
~ ~ &; '§ 
~ ~ ~ ·;;; 
<t: l:J ~ ~ 14 
~ Ul iii r;. 

~ -g z ::::: 
z ::l "'"' <t:ob'b'1'15 
~~>~ 
<t: ::; "' 
:::g a :l R 16 

~ 0 ~ 

~ ~ ! 17 

ij f-< 18 

19 

20 

21 

22 

23 

24 

25 

in First Interstate Bank v. Shields, 102 Nev. 616, 730 P.2d 429 (1986), the Court stated: 

[it] is apparent to us that the Legislature fully anticipated that its 
work product would require lenders seeking deficiency judgments 
against any potentially hable defendants, NRS 40.459, to prove the 
actual existence of a deficiency in accordance with the statutory 
scheme." [Emphasis added.] See 102 Nev. at 619. 

Nevada's statutory scheme requires a comparison between the amount of the 

indebtedness as defined by Nevada statutes, and the fair market value of the property on "the 

date of the foreclosure sale." See NRS 40.455, 40.457, and 40.459. A failure to establish 

either of these requirements would constitute a failure to establish a deficiency. Thus, even if 

Plaintiff did not have the burden of proof on this issue in the first place, the burden has now 

shifted such that Plaintiff must demonstrate the amount of consideration paid for the loan 

obligation that it is suing on. 

When the Nevada Legislature adopted AB 273, it expressly provided in Section 7.1 of 

A.B. 273 that the amendments to NRS 40.459 became effective upon passage and approval 
26 

27 

28 
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1 of the bi11.3 The phrase "effective upon passage and approval" without other qualification as 

2 to time is significant because it is distinctive from the effective dates given to other Sections 

3 of the bill, which refer to other sections' effectiveness only for sales that occur, obligations 

4 that are secured, or actions that are commenced, on or after a certain date.4 See also Wilson 

5 v. Pac. Maxon, Inc., 102 Nev. 52, 55, 714 P.2d 1001, 1003 (1986) (amendment to interest 

6 statute applied retroactively where legislature did not expressly provide that it was 

7 prospective, particularly when other sections in same amendment were expressly stated to 

8 apply prospectively). 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

The Legislature further noted in its digest accompanying the bill text that the new 

3 The 2011 Nevada Legislature amended NRS 40.459 as follows, with strikeouts indicating deletions 
and [bracketed text] indicating insertions: 

NRS 40.459 Limitations on amount of money judgment. 
[1.] After the hearing, the court shall award a money judgment against the 
debtor, guarantor or surety who is personally liable for the debt. The court shall 
not render judgment for more than: 

+: [(a)] The amount by which the amount of the indebtedness which 
was secured exceeds the fair market value of the property sold at the time of the 
sale, with interest from the date of the sale; or 

Z.:. [(b)] The amount which is the difference between the amount for 
which the property was actually sold and the amount of the indebtedness which 
was secured, with interest from the date of sale; [; or] 

[(c) If the person seeking the judgment acquired the right to obtain the 
judgment from a person who previously held that right, the amount by which 
the amount of the consideration paid for that right exceeds the fair market value 
of the property sold at the time of sale or the amount for which the property was 
actually sold, whichever is greater, with interest from the date of sale and 
reasonable costs,] 

whichever is the lesser amount. 
[2. For the purposes of this section, the "amount of the indebtedness" does not 
include any amount received by, or payable to, the judgment creditor or 
beneficiary of the deed oftrust pursuant to an insurance policy to compensate 
the judgment creditor or beneficiary for any losses incurred with respect to the 
property or the default on the debt.] 

4 See A.B. 273, Sec. 6, which states: 
The amendatory provisions of: 
1. Sections 1 to 3, inclusive, of this act apply only to an obligation secured by 
a mortgage, deed of trust or other encumbrance upon real property on or after 
the effective date of this act. 
2. Sections 3.3 and 5.7 of this act apply only to an action commenced after a 
foreclosure sale or sale in lieu of a foreclosure sale that occurs on or after July 
1, 2011. 
3. Section 5.5 of this act apply only to an action against a guarantor, surety or 
other obligor commenced on or after the effective date of this act. 
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1 NRS 40.459 would therefore "apply to a deficiency judgment awarded on or after that 

2 effective date." 2011 Nevada Laws Ch. 311 (AB 273) [emphasis added].5 Assembly Bill273 

3 was approved by the Governor on June 10, 2011, which means that the instant action clearly 

4 falls under the jurisdiction of the new provisions in NRS 40.459(l)(c) because any putative 

5 deficiency award would not be entered until after the date the bill was enacted. 

6 Based upon the Legislature's clear note that the addition of subsection (c) to NRS 

7 40.459 "appl[ies] to a deficiency judgment awarded on or after" June 10, 2011, it should be 

8 deemed indisputable that the provisions ofNRS 40.459, as amended, apply to the instant 

9 case. Even further, though, it is clear that the subject statute is not one subject to the general 

10 rule of prospective application because "statutes that do not change substantive rights and 

j ;;:; 11 
~ gg instead relate solely to remedies and procedure ... will be applied to any cases pending when 
>-' ..b 
,...... '"' 
~ g ~ 12 it is enacted." Valdez v. Employers Ins. Co. of Nevada, 123 Nev. 170, 179-80, 162 P.3d 148, 

Z ~~t:::.. 
·s 8 ~ 13 

~ ~ &; ·g 
~ :B ('d ·;;; 

154 (2007) [emphasis added]. In the instant case, the addition of subsection (c) to NRS 

j J; ~ ~ 14 40.459 does not change the deficiency claimholder's substantive right to seek a deficiency 
n -E Z ~ 
~ 5 ~ ~ 15 under the appropriate statutes; rather, the addition merely clarified pre-existing law which 
H~>~ 
~ ] 3 R 16 limited the claimholder's maximum remedy upon exercising its right to claim a deficiency. 

n 0 ~ 

~ N <U 

~ " ] 17 
~ 2-

The Plaintiff in this case is not the original holder of the promissory note which 

~ ~ 18 allegedly provides a right to a deficiency judgment. Instead the Plaintiff alleges that it 

19 acquired its right to seek this alleged deficiency judgment from Wells Fargo Bank, N.A., 

20 which had received its rights from La Salle Bank National Association, while La Salle had 

21 itself obtained its rights as the assignee of Artesia Mortgage Capital Corporation, the original 

22 lender. See Plaintiffs Motion for Summary Judgment. Therefore, under the clarifying 

23 amendment to NRS 40.459, any alleged deficiency Plaintiff may seek to recover against 

24 Defendants herein is strictly limited to 

25 

26 

27 

the amount by which the amount of the consideration paid for that 
right exceeds the fair market value of the property sola at the time 

5 See also Hornwoodv. Smith's Food King No.1, 107 Nev. 80, 88, 807 P.2d 208,214 (1991) 

28 (litigation costs recovery governed by statute in effect at the time the judgment was entered, regardless of 
statutory provisions effective when costs incurred or action commenced). 
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1 

2 

of sale or the amount for which the property was actually sold, 
whichever is greater, with interest from the date of sale and 
reasonable costs .... 

3 NRS 40.459(1)(c).6 

4 However, even assuming, arguendo, that Plaintiffs claim for deficiency was not clearly 

5 barred by the statute of limitations pursuant to NRS 40.455, and that it can overcome that 

6 absence of a public auction at a foreclosure sale, Plaintiffs recovery is still unascertainable 

7 because Plaintiff has never disclosed, such as in a 16.1 Disclosure Statement, what 

8 consideration the Plaintiff or any of its successors paid to obtain the note secured by the deed 

9 of trust on the subject property. 

10 6. The Plaintiff's Legislative History Arguments Are Inaccurate. 

g ~ 11 In Plaintiffs Motion for Partial Summary Judgment, the Plaintiff quotes statements 
...... "' 
~ g ~ 12 from various Nevada legislators relating to A.B. 273 in an attempt to argue that NRS 

Z ~~t::... 
·::; 3 Q) 13 

~VJQ"\~ 
(/) .s co 8 

40.459(1)(c) does not apply to the instant action. What Plaintiff fails to acknowledge, 
~ Q) "'·-

j ~ 1 ~ 14 however, is that the quotations upon which it relies were all made prior to the finalization, 
n -2 Z :::: z;; ""' <c: o a 'f 15 

.....1~>~ 
adoption, and passage of the bill in its final form. The finalized A.B. 273, especially the 

~ ] 3 R 16 portions of the legislative digest and Section 7 cited above, are extremely clear that the 
n 0 ~ 

~ M V 

~ " -!17 amendments to NRS 40.459 became "effective upon passage and approval" of the bill and 

~ ~ 18 "apply to a deficiency judgment awarded on or after that effective date." This language was 

19 unambiguously inserted subsection (c) into NRS 40.459 as of June 10, 2011 and that 

20 insertion made subsection (c) effective on June 10, 2011. In any event, the "addition" is, as 

21 stated above, merely a reiteration of the last sentence of NRS 40.451, which has long 

22 codified the principle that deficiency awards are limited to the amount of consideration paid 

23 to obtain the right to enforce the debt. 

24 

25 
6 In other words, as the 2011 Nevada Legislature explained, this limits the Plaintiffs potential 

recovery to 

26 

27 

28 

the lesser of: (1) the consideration paid for the obligation minus the fair market 
value of the property at the time of the foreclosure sale, with interest from the 
date of sale and reasonable costs; or (2) the consideration paid for the 
obligation minus the amount for which the property actually sold, with interest 
from the date of sale and reasonable costs. 
2011 Nevada Laws Ch. 311 (A.B. 273). 
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1 As such, NRS 40.459 is unambiguous as enacted because it merely reinforces existing 

2 law, and therefore does not require a lengthy inquiry into what individual legislators said 

3 months before the bill was finalized in a clear format. Hardy Companies, Inc. v. SNMARK, 

4 LLC, 245 P.3d 1149, 1153 (Nev. 201 0) (in absence of ambiguity in statute, courts limit 

5 themselves to interpreting and applying the plain language of the statute); see also Edwards 

6 v. Aguillard, 482 U.S. 578, 636-37, 107 S.Ct. 2573, 2605 (1987) (Scalia, J., dissenting) 

7 (whereas a legislator may vote for any variety of reasons, "[t]o look for the sole purpose of 

8 even a single legislator is probably to look for something that does not exist."). However, if 

9 the Plaintiff insists on delving into legislative notes and statements, there is no statement 

10 more instructive than that which comes from the primary sponsor of A.B. 273, particularly 

....1 :71 11 
~ ~ 

when such statement is rendered for the express purpose of clarifying the matter ofNRS 
>-' ..0 
H "' ~ g ; 12 40.459(1)(c)'s applicability to pending lawsuits. 
OQ "' 0 

Z ~~t> 
·s g ~ 13 

~ ~ g; ·a Specifically, Assemblyman Marcus Conklin recently issued a "Statement of Intent 
~ ~ t'd ·v; 

j J:; 1 ~ 14 Concerning AB 273" ("Statement of Intent") that explains that precise issue. See 
~ -E z ::::: 
~ 6 ~ ~ 15 Assemblyman Marcus Conklin, Statement of Intent Concerning AB 273, January 5, 2012, 
....1~>~ 
~ ] 3 R 16 available at http://marcusconklin.com/wp-content/uploads/20 12/02/Statement-
~ 0 ~ 

~ ~ j 17 
~ ~ 

of-Intent-Concerning-AB-273_M.-Conklin.pdf(last visited May 16, 2012), and attached 

~ b 18 hereto as Exhibit D. Concerning the effective date of revised NRS 40.429, the Statement of 

19 Intent explains that: 

20 

21 

22 

23 

24 

25 

26 

27 

As AB 273 evolved through committee discussion, the effective 
dates were an area of revisiOn. 
[ .... ] 
I introduced an amendment in committee to ... [make] it clear that 
Section 5 was immediately effective on passage and approval. 
[ .... ] 
By making Section 5 of AB 273 immediately effective upon 
passage and approval, it was the Legislature's intent that the law 
apply upon its adoption. When AB 273 was passed and approved 
into law on June 10, 2011, it was our understanding that the law 
would apply prospectively to all pending cases in which a 
deficiency judgment had not yet been obtained . ... those cases that 
were pending or not yet filed in which a deficiency judgment was 
sought and not yet awarded. ... 

Statement of Intent, supra (emphasis added). Assemblyman Conklin's post-passage 
28 

-13-
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1 clarification of AB 273 is entitled to careful consideration by this Court because it is a 

2 reiteration of the legislative discussion and events leading to the adoption of proposed 

3 amendments made by the primary sponsor of the bill, as opposed to a mere expression of his 

4 personal opinion. A-NLV Cab Co. v. State, Taxicab Authority, 108 Nev. 92, 95 (1992). 

5 Based upon the foregoing, it is clear that the Legislature knowingly and purposely enacted 

6 NRS 40.459(1)(c) with the intent that it would apply to pending actions in which a deficiency 

7 judgment had not yet been rendered, such as the instant case. 

8 Additionally, with respect to the Plaintiffs claim that the application ofNRS 

9 40.459(1) to the instant action implicates the Contracts Clauses of the United States and 

10 Nevada Constitutions, Defendants first point out that such claim is incorrect because it has 

g ~ 11 long been the law in Nevada that "indebtedness" as such term relates to the anti-deficiency 
...... "' ~ g ~ 12 statutes is limited by the amount of consideration the debtholder paid to obtain the right to 

~ j ~ ~ 13 enforce that debt. See NRS 40.451. The promissory note and related contract documents 
(/) .s 00 8 
~ v "'·~ 

j ~ £ ~ 14 underlying the subject transaction and concerning the subject property were entered into in 
- tj z :::: 
~ 5 B, ~ 15 contemplation of existing governing law and statutes, such as NRS 40.451. See Grand Hotel 
.....1~>~ 
~ ] 3 R 16 Gift Shop v. Granite State Ins. Co., 108 Nev. 811, 839 P.2d 599 (1992). As such, it is 
-0 ~ 

gl ~ j 17 disingenuous for the Plaintiff to try to claim that the application ofNRS 40.459(1)(c) z &}< 

~ ~ 18 interferes with any existing contract. 

19 Further, even assuming, arguendo, that Plaintiff could make out a case that NRS 

20 40.459 as amended interferes with prior contracts, Plaintiff ignores the rule that "the police 

21 power concerns of public health, safety and welfare may be invoked where reasonably 

22 necessary to control even contractually vested rights antecedent to regulating legislation 

23 without running afoul of the impairment of contracts clause of the state and federal 

24 constitutions." State v. Glusman, 98 Nev. 412,426,651 P.2d 639,648 (1982). 

25 Assemblyman Conklin, in his Statement of Intent, emphasized that 

26 

27 

28 

AB 273 reinforced the intent of existing Nevada law and public 
policy and aides Nevada's recovery in the current recession. If AB 
273 is not enforced as we intended, our small business and 
entrepreneurial class may disappear. We cannot permit the . 
destruction of our entrpreneurial class, they are the engine of our 

-14-
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1 economy. 

2 Statement of Intent, supra. The dire economic situation in which Nevadans find themselves, 

3 coupled with the abuses previously available through statutory loopholes to lenders and their 

4 successor-debtholders in seeking deficiency judgment surely justifies any alleged impairment 

5 in contracts under the police power. Likewise, the Hon. Elissa Cadish addressed the issue of 

6 AB 273 's enforceability in light of the Contracts Clause and found that 

7 

8 

9 

10 

the Contracts Clauses of the United States and Nevada 
Constitutions do not prevent the application of AB 273's 
provisions to this case .... [T]he State has a significant, 
legitimate public purpose justifying its exercise of its police 
power rather than a benefit to special interests, and ... the law is 
a reasonable response to conditiOns and appropriate to the public 
purpose. Thus, the application of AB 273 IS not unconstitutional. 

g ~ 11 Cadish, E., Minute Order, Branch Banking and Trust Company v. Frank Nielsen, A-09-

...... "' ~ g §- 12 602382-C (E.J.D.C. Nev. October 12, 2011), attached hereto as Exhibit A. Therefore, 
z~~t> 
~ ·~ ~ ] 13 Plaintiff's attempts to nullify NRS 40.459(1)(c)'s applicability to the instant action under the 
~ <1.) "'·-

j ~ 1 ~ 14 Contracts Clause is similarly unavailing to Plaintiff. 
~ -E z :::: z ;::s ~ $ 15 <c: 0 OJ) ' 

H~>~ 
~] 3 R 16 
~ 0 ~ 

~ M <IJ 

~ " § 17 
~ fr 
~ ~ 18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

CONCLUSION 

For the foregoing reasons the Plaintiff's Motion for Summary Judgment should be 

denied. 

DATED this / fc day ofMay, 2012. 

Respectfully submitted, 

DEANER, MALAN, LARSEN & CIULLA 

BRENT LARSEN, ESQ. 
Nevada Bar No. 001184 
720 South Fourth St., #300 
Las Vegas, Nevada 89101 
Attorney for Defendants 

-15-
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1 CERTIFICATE OF SERVICE 

2 I HEREBY CERTIFY that I am an employee of DEANER, MALAN, LARSEN & 
~ 

3 CIULLA; that on the/ b~ day of May, 2012, I served a copy of the above and foregoing 

4 DEFENDANTS' OPPOSITION TO PLAINTIFF'S MOTION FOR PARTIAL SUMMARY 

5 JUDGMENT by electronic service and in a sealed envelope, postage prepaid, by depositing 

6 same in the United States mail, addressed to the following: 

7 

8 

9 

10 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Michael F. Lynch, Esq. 
Lewis and Roca LLP 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, Nevada 89169-5996 
Email: mlynch@lrlaw.com 
Attorneys for Plaintiff 

F:\OFFICE\CLIENTS\Rapaport\Palmilla adv US Bank\Pidgs\Oppos to MPSJ 5-15-2012.wpd -16-
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(Page 1 of 2) 

A-09-602382-C 

Breach of Contract 

A-09-602382-C 

October 12, 2011 

DISTRICT COURT 
CLARK COUNTY, NEVADA 
l;LAKK \,;UUNI Y, NI::VAUA 

COURT MINUTES October 12,2011 

Branch Banking and Trust Company, Plaintiff(s) 
vs. 
Frank Nielsen, Defendant(s) 

3:00AM Minute Order 

HEARD BY: Cadish, Elissa F. COURTROOM: RJC Courtroom 15B 

COURT CLERK: Keith Reed 

RECORDER: 

REPORTER: 

PARTIES 
PRESENT: 

JOURNAL ENTRIES 

- Before the Court are Defendants' Motion for Summary Judgment, Plaintiff's Opposition thereto, and 
Defendants' Reply in Support thereof. The Court heard argument by the parties on October 11, 2011, 
and took the matter under advisement. The Court has reviewed the briefs and exhibits thereto, 
including pertinent documents and legislative history, as well as statutes and cases cited by the 
parties with respect to the issues raised herein. After this review, the Court finds that the definition 
of "indebtedness" in NRS 40.451 applies to this action for a deficiency judgment against loan 
guarantors pursuant to NRS 40.459. This definition limits the amount of indebtedness constituting a 
lien against real property to "the amount of the consideration paid by the lien holder." In this case, 
this would limit the indebtedness used in calculating the amount of the deficiency under NRS 40.459 
to the amount of consideration paid by Plaintiff as the lien holder. Because no evidence has been 
presented by Plaintiff regarding the amount of consideration it paid, the amount by which the 
ind~bt~dn~ss ~~c~~ds ~ith~r th~ fair mark~t valu~ or th~ pric~ paid at th~ trust~~'s sal~ cannot b~ 
determined, and Plaintiff cannot meet its burden of establishing a deficiency. Accordingly, summary 
judgment is appropriate. 

In the alternative, if NRS 40.451 did not require evidence of the consideration paid by Plaintiff, then 
NRS 40.459(1)(c), enacted as part of AB 273 by the 2011 Nevada legislature, would apply and require 
evidence of the amount of consideration paid by Plaintiff. The Court finds that this section, which is 
effective June 10, 2011, applies to this case and is not limited solely to the circumstance where a right 
PRINT DATE: 10/12/2011 Page 1 of 2 Minutes Date: October 12, 2011 
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A-09-602382-C 

to pursue a deficiency judgment is acquired after a prior lien holder has foreclosed. Plaintiff 
"acquired the right to obtain the judgment" when it purchased the loan in 2009. 

"acquired the right to obtain the judgment" when it purchased the loan in 2009. 

Moreover, the Court finds that these statutory provisions are not preempted by FIRREA. All parties 
acknowledge that there is no express preemption here. Furthermore, the mere fact that the 
limitations on deficiency judgments may have the effect of making it more difficult to sell loans held 
by failed banks and may therefore impair the policy objectives of FIRREA are not sufficient 
justification for a finding of implied preemption. The Fidelity Federal and Connelly cases cited by 
Plaintiff are not to the contrary, and involved state laws that were directly contrary to express federal 
statutes or regulations. No federal law regarding collection of deficiency judgments by purchasers of 
loans from FDIC has been cited to this Court, and this preemption argument must be rejected. 

Additionally, the Court finds that the Contracts Oauses of the United States and Nevada 
Constitutions do not prevent the application of AB 273's provisions to this case. While it appears 
there is a substantial impairment of the contractual relationships here, the Court finds that the State 
has a significant, legitimate public purpose justifying its exercise of its police power rather than a 
benefit to special interests, and that the law is a reasonable response to conditions and appropriate to 
the public purpose. Thus, the application of AB 273 is not unconstitutional. 

Finally, the Court finds that, in order to meet its burden to establish a deficiency under NRS 40.459, 
evidence of the fair market value of the property at the time of the trustee's sale must be presented. 
Plaintiff cannot show the lesser of the difference between indebtedness and fair market value or 
indebtedness and the sale price if no evidence of fair market value is presented. Plaintiff has failed to 
present any such evidence, and this too would warrant entry of summary judgment. 

For all of the reasons, the Court hereby grants summary judgment in favor of Defendants and against 
Plaintiff. In light of the above, the Court need not address whether the loss sharing agreement 
constitutes an insurance policy under NRS 40.459(2), and declines to do so. Counsel for Defendants 
should prepare a proposed order, and provide a copy to counsel for Plaintiff for review and approval 
prior to submitting to the Court. 

CLERK'S NOTE: The above minute order has been distributed to: Allyson R. Noto (Sylvester & P 
LTD.) & John M. Oakes (Foley & 0, PC) 

PRINT DATE: 10/12/2011 Page 2 of2 Minutes Date: October 12, 2011 
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1 BRENT LARSEN, ESQ. 
Nevada Bar No. 001184 

2 DEANER, MALAN, LARSEN & CIULLA 
720 S. Fourth Street, #300 

3 Las Vegas, Nevada 89101 
(702) 382-6911 

4 Attorney for Defendant 

5 

6 

7 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

8 U.S. Bank National Association as Trustee 
for The Registered Holders ofML-CFC 

9 Commercial Mortgage Trust 2007-7 
Commercial Mortgage Pass-Through 

10 Certificates Series 2007-7, by and through 
Midland Loan Services, Inc., as its Spectal 
Servicer, 

Plaintiff, 

Palmilla Development Co., Inc., a Nevada 
co:poration; Hagai Rapaport, an 
individual; Does I to X; and Roe 
Corporations X to XX, 

Defendants. 

Case No.: 

Dept. No.: 

09-A-595321-C 

XX 

DEFENDANTS' SECOND SET OF INTERROGATORIES TO PLAINTIFF 

19 TO: U.S. BANK NA, Plaintiff; and 

20 TO: MICHAEL F. LYNCH, ESQ., its attorney: 

21 The Defendants, by and through their attorney, BRENT LARSEN, ESQ., of the law 

22 firm of DEANER, MALAN, LARSEN & CIULLA, and hereby request that the Plaintiff 

23 answer the following written Interrogatories separately and fully, in writing, under oath, 

24 within thirty (30) days from the date of service hereof, pursuant to Rule 33 of the Federal 

25 Rules of Civil Procedure. 

26 These Interrogatories call for all information (including information contained in or 

27 on writings, recordings, or any other tangible thing or material) that is known or available to 

28 the Plaintiff, including all information in possession of any other persons, acting on behalf of 
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1 or under the direction or control of the Plaintiff. 

2 All references in these Interrogatories to "Plaintiff' include Plaintiff and any other 

3 persons under Plaintiffs direction, control or in the Plaintiffs employ. 

4 If Plaintiff cannot answer any Interrogatory fully and completely after exercising due 

5 diligence to make inquiry and secure the information to do so, please so state and answer 

6 such Interrogatory to the extent deemed possible, specifying that portion of such 

7 Interrogatory which Plaintiff is unable to answer fully and completely, and further specifying 

8 those facts upon which Plaintiff relies to support its contention that it is unable to answer 

9 fully and completely. In addition, specify what knowledge, information or belief Plaintiff 

10 has concerning the unanswered portion of any such Interrogatory and describe fully and in 

detail, the acts done and inquiries made by Plaintiff to show that it has exercised due g ~ 11 
>-< ..0 

~ g §- 12 diligence to make inquiry and secure the information necessary to that Interrogatory. 

z ·~ § ~ 13 
Bl ~ ~ ·g Interrogatories calling for a detailed description of the contents of a written document 
~ ~ ~ ·;;; 

j Jl l ~ 14 may be answered by submitting a copy of the written document. 
. -e z ~ z ;:l "'$ 15 
~ ,Z ~ N 
......1.-s;>~ 

~ ~ .3 R 16 
•0 ~ P::: N V 

>Ll " ~ 17 
~ 2< 
~ ~ 18 

DEFINITIONS 

The following definitions shall apply to each of the Interrogatories and shall be 

deemed to be incorporated therein: 

A. "Writing" means and includes any printed, typewritten, or handwritten matter, 

19 or reproduction thereof, of whatever character, including but not limited to, contracts, 

20 agreements, letters, memoranda, telegrams and handwritten notes, whether copy or original. 

21 

22 

23 

24 

25 

B. "Identify" a writing means to state with respect thereto: 

1. 

2. 

3. 

4. 

The name of the person who prepared it; 

The name of the person who signed it or over whose name it was issued; 

The name of each person to whom it was addressed or distributed; 

The nature and substance of the writing with sufficient particularity to 

26 enable it to be identified adequately in a motion by Defendants for its production and 

27 copymg; 

28 5. Its date, and if it bears no date, the date when it was prepared; 

-2-



000932

000932

000932 00
09

32

1 6. The physical location of it and the name of its custodian or custodians; 

2 and 

3 7. Whether it will be voluntarily made available to Defendants for 

4 inspection and copying. 

5 

6 

C. "Identify" an oral communication means to state: 

1. The name and address of each person who participated in the 

7 communication and the name and address of each person who was present at the time 

8 it was made; 

2. By whom each such person was employed and whom such person 

represented or purported to represent in making the oral communication; 

3. What each such person said; 

4. The date and the place where such oral communication was made; and 

5. The nature and substance of each writing or record pertaining to such 

oral communication with sufficient particularity to enable it to be identified in the 

manner described in the foregoing Paragraph B. 

D. "Identify" a person or "identity" of a person means to state his, her or its name 

and last known business address, and if a natural person, his or her last known residence 

address, the name of his or her employer, and his or her last known telephone number. 

E. "In your possession" means under your control or under the control of your 

20 employees, officers, agents, representatives, accountants, or attorneys. 

21 F. The masculine, feminine, or neuter gender and the singular or plural number, 

22 shall each be deemed to include the others. 

23 These Interrogatories shall be deemed continuing so as to require supplemental 

24 answers if you or your attorneys, agents or other representatives obtain further information 

25 between the time answers are served and the time of trial. 

26 INTERROGATORY NO. 3: 

27 In your Motion for Summary Judgment filed on April25, 2012, you are asking the 

28 Court to set a Fair Market Value hearing. In this regard, state the date that you believe 

-3-
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1 should be used for determining the fair market value of the property that is the subject of this 

2 case. 11 . 

1-~ 

~ 

3 

4 

5 

6 

7 

8 

9 

10 

~ ~ 11 
u 0 :2. 12 
cid g 2j 

Z B~t:::.. 
·;:; s "' 13 

~(/)~:::: 
(/) ..... 00 El 
~ ~ ~ ·~ 14 
.....1 Ul ~ ~ 

~ -E z ;::: 
~ & ~ ~ 15 
>-1...<:::>~ 

~ 1 j ~ 16 
~ 0 ~ 

fil ~ j 17 
~ ~ 
~ b 18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

/ 28 

DATED this __ day of May, 2012. 

Respectfully submitted, 

DEANER, MALAN, LARSEN & CIULLA 

B LARSEN, ESQ. 
Nevada Bar No. 001184 
720 South Fourth St., #300 
Las Vegas, Nevada 89101 
Attorney for Defendants 

CERTIFICATE OF MAILING 

I HEREBY CERTIFY that I am an employee of DEANER, MALAN, LARSEN & 

CIULLA; that on the -+--__ day ofMay, 2012, I served a copy ofthe above and foregoing 

DEFENDANTS' SECOND SET OF INTERROGATORIES TO PLAINTIFF in a sealed 

envelope, postage prepaid, by depositing same in the United States mail, addressed to the 

following: 

Michael F. Lynch, Esq. 
Lewis and Roca LLP 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, Nevada 89169-5996 
Attorneys for Plaintiff 

F:\OFFICEICLIENTS\Rapaport\Palmilla adv US Bank\Discovery\Interrogatories 4-25-2012.wpd -4-
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1 BRENT LARSEN, ESQ. 
Nevada Bar No. 001184 

2 DEANER, MALAN, LARSEN & CIULLA 
720 S. Fourth Street, #300 

3 Las Vegas, Nevada 89101 
(702) 382-6911 

4 Attorney for Defendant 

5 

6 

7 

DISTRJCT COURT 

CLARK COUNTY, NEVADA 

8 U.S. Bank National Association as Trustee 
for The Registered Holders of ML-CFC 

9 Commercial Mortgage Trust 2007-7 
Commercial Mortgage Pass-Through 

10 Certificates Series 2007-7, by and through 
Midland Loan Services, Inc., as its Spectal 
Servicer, 

Plaintiff, 

14 Palmilla Development Co., Inc., a Nevada 
co:t:poration; Hagai Rapaport, an 
individual; Does I to X; and Roe 
Corporations X to XX, 

Defendants. 

Case No.: 

Dept. No.: 

09-A-595321-C 

XX 

DEFENDANTS' FIRST REQUEST FOR PRODUCTION OF DOCUMENTS 

19 TO: U.S. BANK NA, Plaintiff; and 

20 TO: MICHAEL F. LYNCH, its attorney: 

21 REQUESTIS HEREBY MADE UPON YOU pursuant to Rule 34 of the Nevada 

22 Rules of Civil Procedure for the production of the following documents at the law offices of 

23 DEANER, MALAN, LARSEN & CIULLA, 720 South Fourth Street, Suite 300, Las Vegas, 

24 Nevada 89101, within thirty (30) days from the service ofthese Requests. 

25 Please specifY which documents are produced in response to each of the numbered 

26 paragraphs. These Requests shall be deemed continuing so as to require further and 

27 supplemental production should the requested party obtain additional documents which are 

28 responsive to these Requests subsequent to the time of initial production and inspection. 
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1 

2 1. 

INSTRUCTIONS AND DEFINITIONS 

As used herein, "document" shall mean any and all written, printed, typed, or 

3 recorded materials, and graphic matter, however produced or reproduced, formal or informal, 

4 whether for internal or external use, including (but not limited to) records, reports, 

5 correspondence, letters and memoranda, computer data files, or drafts of any of the above, in 

6 the possession, custody, or control of you or your offices, directors, employees, your 

7 attorneys, your agents, your insurance carriers, or anyone else acting on your behalf or 

8 otherwise subject to your control. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

2. If any documents otherwise required to be produced by these Requests are 

withheld, Plaintiff shall identify each document so withheld by stating its date, author, 

recipients, and the reason for its withholding. Ifyou claim any form of privilege, whether 

based on statute or otherwise, as a grounds for refusing to comply, in whole or in part, with 

this Request for Production of Documents, please set forth in complete detail each and every 

fact and ground upon which the privilege is based, including sufficient facts for the court to 

make a full determination whether the claim of privilege is valid with respect to each and 

every document and item for which the privilege is claimed. 

3. If any of the documents herein requested for were formerly in your possession, 

18 custody or control, and has been lost or destroyed, you are requested to submit in lieu of each 

19 such document a written statement which: 

20 

21 

(a) 

(b) 

describes in detail the nature of the document and its contents; 

identifies the person who prepared or authored the document and, if 

22 applicable, the person to whom the document was sent; 

23 

24 both; and 

25 

(c) 

(d) 

specifies the date on which the document was prepared or transmitted or 

specifies, if possible, the date on which the document was lost or 

26 destroyed, and, if destroyed, the conditions or reasons for such destruction and the person 

27 requesting and performing the destruction. 

28 I I I 

-2-
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1 REQUESTNO.l: 

2 Produce for inspection and copying the original promissory note that is attached as 

3 Exhibit 1 to Plaintiffs Motion for Summary Judgment. 

4 REQUEST NO. 2: 

5 Produce any original assignment of that note, that was allegedly made to a "Trustee 

6 for the Registered Holders of ML-CFC Commercial Mortgage Trust 2007-7 Commercial 

7 Mortgage Pass-Through Certificates Series 2007-7, by and through Midland Loan Services, 

8 Inc., as its Special Servicer." 

9 REQUEST NO. 3: 

1 0 Produce any and all trust agreements concerning the "Trustee for the Registered 

11 Holders of ML-CFC Commercial Mortgage Trust 2007-7 Commercial Mortgage Pass-

12 Through Certificates Series 2007-7," including any proofthat the promissory note that is the 

subject of this action was ever transferred to such a trust. 

14 REQUEST NO.4: 

15 Produce any and all documents showing the amount of consideration that the assignee 

of such note would have paid to Artesia Mortgage for the acquisition of such note, whether it 

17 be by LaSalle Bank, U.S. Bank, or Wells Fargo Bank. 

18 REQUEST NO. 5: 

19 Produce any and all documents showing the amount of consideration paid by Wells 

20 Fargo Bank as the Trustee, to receive any assignment of the note that is the subject of this 

21 action attached as Exhibit 1 to the Plaintiffs Motion for Summary Judgment. 

22 REQUEST NO. 6: 

23 Produce any and all documents showing the amount of consideration paid by U.S. 

24 Bank for Wells Fargo Bank to receive any assignment of the note that is the subject of this 

25 action attached as Exhibit 1 to the Plaintiffs Motion for Summary Judgment 

26 I I I 

27 I I I 

28 I I I 

-3-
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1 REQUEST NO.7: 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Produce the "pooling" agreement dated June 1, 2007 and is referred to in the notice of 

resignation of trustee dated June 30, 2008 and signed by LaSalle National Bank, which is 

Exhibit 5 to the Plaintiffs Motion for Summary Judgment. 

DATED this LCo~y of April, 2012. 

Respectfully submitted, 

DEANER, MALAN, LARSEN & CIULLA 

• • .,.;:: ..0 ~ ~I JA
r\. 

~ ~01Jv{.®. ~'·(cdLJL~d5rf1u 
~BRENT LARSBN, ESQ. 

Nevada Bar No. 001184 
720 South Fourth St., #300 
Las Vegas, Nevada 89101 
Attorney for Defendants 

-4-
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

CERTIFICATE OF MAILING 

I HEREBY CERTIFY that I am an employee of DEANER, MALAN, LARSEN & 

CIULLA; that on the L £2:11day of April, 20 12, I served a copy of the above and foregoing 

DEFENDANTS' FIRST REQUEST FOR PRODUCTION OF DOCUMENTS TO 

PLAINTIFF in a sealed envelope, postage prepaid, by depositing same in the United States 

mail, addressed to the following: 

Michael F. Lynch, Esq. 
Lewis and Roca LLP 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, Nevada 89169-5996 
Attorneys for Plaintiff 

F:\OFFICE\CLIENTS\Rapaport\Palmilla adv US Bank\Discovery\RPD 4-25-2012.wpd -5-
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1 BRENT LARSEN, ESQ. 
Nevada Bar No. 001184 

2 DEANER, MALAN, LARSEN & CIULLA 
720 S. Fourth Street, #300 

3 Las Vegas, Nevada 89101 
(702) 382-6911 

4 Attorney for Defendant 

5 

6 

7 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

8 U.S. Bank National Association as Trustee) 
for The Registered Holders of ML-CFC ) 

9 Commercial Mortgage Trust 2007-7 ) 
Commercial Mortgage Pass-Through 

10 Certificates Series 2007-7, by and through 
Midland Loan Services, Inc., as its Special 
Servicer, 11 

Plaintiff, 

14 Palmilla Development Co., Inc., a Nevada 
co~oration; Hagai Rapaport, an 

15 individual; Does I to X; and Roe 
Corporations X to XX, 

Defendants. 

Case No.: 

Dept. No.: 

09-A-595321-C 

XX 

DEFENDANTS' FIRST SET OF INTERROGATORIES TO PLAINTIFF 

19 TO: U.S. BANK NA, Plaintiff; and 

20 TO: MICHAEL F. LYNCH, ESQ., its attorney: 

21 The Defendants, by and through their attorney, BRENT LARSEN, ESQ., of the law 

22 firm of DEANER, MALAN, LARSEN & CIULLA, and hereby request that the Plaintiff 

23 answer the following written Interrogatories separately and fully, in writing, under oath, 

24 within thirty (30) days from the date of service hereof, pursuant to Rule 33 of the Federal 

25 Rules of Civil Procedure. 

26 These Interrogatories call for all information (including information contained in or 

27 on writings, recordings, or any other tangible thing or material) that is known or available to 

28 the Plaintiff, including all information in possession of any other persons, acting on behalf of 
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1 or under the direction or control of the Plaintiff. 

2 All references in these Interrogatories to "Plaintiff' include Plaintiff and any other 

3 persons under Plaintiffs direction, control or in the Plaintiffs employ. 

4 If Plaintiff cannot answer any Interrogatory fully and completely after exercising due 

5 diligence to make inquiry and secure the information to do so, please so state and answer 

6 such Interrogatory to the extent deemed possible, specifying that portion of such 

7 Interrogatory which Plaintiff is unable to answer fully and completely, and further specifying 

8 those facts upon which Plaintiff relies to support its contention that it is unable to answer 

9 fully and completely. In addition, specify what knowledge, information or belief Plaintiff 

10 has concerning the unanswered portion of arty such Interrogatory and describe fully and in 

j -;I; 11 detail, the acts done and inquiries made by Plaintiff to show that it has exercised due 
8 ~ 
~ g ~ 12 diligence to make inquiry and secure the information necessary to that Interrogatory. 

f5 ] ~ ~ 13 Interrogatories calling for a detailed description of the contents of a written document 
Vl,s 00 S 
~ ~ ('$ 'Vl 

j J:l l ~ 14 may be answered by submitting a copy of the written document. 
~ -E z :::: 

Z ;:l "'"' IN ~ o b'lo "? 15 DEF ITIONS 
.....:l ~ "'~ 
~..r:::>...., 

~ ] 3 R 16 The following definitions shall apply to each of the Interrogatories and shall be 
~ 0 ~ 

~ ~ ~ 
J:.t.lz Jl 1 7 deemed to be incorporated therein: e-
~ ~ 
0 18 A. "Writing" means and includes any printed, typewritten, or handwritten matter, 

19 or reproduction thereof, of whatever character, including but not limited to, contracts, 

20 agreements, letters, memoranda, telegrams and handwritten notes, whether copy or original. 

21 

22 

23 

24 

25 

B. "Identify" a writing means to state with respect thereto: 

1. 

2. 

3. 

4. 

The name of the person who prepared it; 

The name of the person who signed it or over whose name it was issued; 

The name of each person to whom it was addressed or distributed; 

The nature and substance of the writing with sufficient particularity to 

26 enable it to be identified adequately in a motion by Defendants for its production and 

27 copying; 

28 5. Its date, and if it bears no date, the date when it was prepared; 

-2-
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

6. The physical location of it and the name of its custodian or custodians; 

and 

7. Whether it will be voluntarily made available to Defendants for 

inspection and copying. 

C. "Identify" an oral communication means to state: 

1. The name and address of each person who participated in the 

communication and the name and address of each person who was present at the time 

it was made; 

2. By whom each such person was employed and whom such person 

represented or purported to represent in making the oral communication; 

3. What each such person said; 

4. The date and the place where such oral communication was made; and 

5. The nature and substance of each writing or record pertaining to such 

oral communication with sufficient particularity to enable it to be identified in the 

manner described in the foregoing Paragraph B. 

D. "Identify" a person or "identity" of a person means to state his, her or its name 

and last known business address, and if a natural person, his or her last known residence 

.address, the name of his or her employer, and his or her last known telephone number. 

E. "In your possession" means under your control or under the control of your 

employees, officers, agents, representatives, accountants, or attorneys. 

F. The masculine, feminine, or neuter gender and the singular or plural number, 

22 shall each be deemed to include the others. 

23 These Interrogatories shall be deemed continuing so as to require supplemental 

24 answers if you or your attorneys, agents or other representatives obtain further information 

25 between the time answers are served and the time of trial. 

26 INTERROGATORY NO. 1: 

27 State the amount of consideration that was paid by the Plaintiff for the acquisition of 

28 the note or claims arising from that note which that is the subject of this action and which is 

-3-
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1 attached as Exhibit 1 to the Plaintiffs Motion for Summary Judgment. 

2 INTERROGATORY NO.2: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

State the amount of consideration that was paid by LaSalle Bank as an alleged Trustee 

for the Plaintiff, for an assignment of the note that is the subject of this action and is attached 

as Exhibit 1 to Plaintiffs Motion for Summary Judgment. 

DATED this W~of April, 2012. 

Respectfully submitted, 

DEANER, MALAN, LARSEN & CIULLA 

('\} £; 17 /1 
\j~·i ,, 1\ \ /[' li 1 t)0 
ll :II (:1 l I 1'4' ,rl:::. "Ul" t J rc- M--;..; 

/) ~ t . .:'v vl~ \.;CJ,.{'· \.-"l...A, ,.,: iJJ ~v 

\br BRENT LARSEN, ESQ. 
Nevada Bar No. 001184 
720 South Fourth St., #300 
Las Vegas, Nevada 89101 
Attorney for Defendants 

-4-
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1 CERTIFICATE OF MAILING 

2 I HEREBY CERTIFY that I am an employee of DEANER, MALAN, LARSEN & 

3 CIULLA; that on the /2fo/j day of April, 2012, I served a copy of the above and foregoing 

4 DEFENDANTS' FIRST SET OF INTERROGATORIES TO PLAINTIFF in a sealed 

5 envelope, postage prepaid, by depositing same in the United States mail, addressed to the 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

following: 

Michael F. Lynch, Esq. 
Lewis and Roca LLP 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, Nevada 89169-5996 
Attorneys for Plaintiff 

F:\OFFICE\CLIENTS\Rapaport\Palmilla adv US Bank\Discovery\lnterrogatories 4-25-20 12.wpd -5-
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2011 Nevada Laws Ch. 311 (A.B. 273) 

NEVADA 2011 SESSION LAWS 

REGULAR SESSION OF THE 76TH LEGISLATURE (2011) 

Additions are indicated by Text; deletions by 

~-

Vetoes are indicated by ~ 

stricken material by ~ 

Ch. 311 

A.B. No. 273 

PROPERTY--LIENS AND INCUMBRANCES--ACTIONS AND PROCEEDINGS 

AN ACT relating to real property; revising provisions governing the amount which a person holding a junior lien on real 

property may recover in a civil action under certain circumstances; prohibiting certain persons holding a junior lien on 

certain residential property from bringing a civil action under certain circumstances; revising provisions governing the 

amount of a deficiency judgment after the foreclosure of a mortgage or a deed of trust; limiting the amount of certain 

judgments against guarantors, sureties or other obligors of obligations secured by real property under certain circumstances; 

revising provisions governing mortgages and deeds of trust; and providing other matters properly relating thereto. 

Legislative Counsel's Digest: 

Under existing law, a judgment creditor or a beneficiary of a deed of trust may obtain, after a hearing, a deficiency 

judgment after a foreclosure sale or trustee's sale if it appears from the sheriffs return or the recital of consideration 

in the trustee's deed that there is a deficiency of the proceeds of the sale and a balance remaining due the judgment 

creditor or beneficiary of the deed .of trust. Existing law requires a judgment creditor or beneficiary of a deed of 

trust to bring an action for such a deficiency judgment within 6 months after the foreclosure sale or trustee's sale. 

For an obligation secured by a mortgage or deed of trust on or after October 1, 2009, a court may not award a 

deficiency judgment to the judgment creditor or the beneficiary of the deed of trust if: (1) the creditor or beneficiary 

is a financial institution; (2) the real property is a single-family dwelling and the debtor or grantor was the owner of 

the property; (3) the debtor or grantor used the loan to purchase the property; ( 4) the debtor or grantor occupied the 

property continuously after obtaining the loan; and (5) the debtor or grantor did not refinance the loan. (NRS 40.455) 

Sections 3, 3.3 and 5. 7 of this bill enact similar provisions to govern deficiency judgments sought by junior lienholders 

after a foreclosure sale, a trustee's sale or any sale or deed in lieu of a foreclosure sale or trustee's sale. Section 3 

provides that, if the circumstances prohibiting a deficiency judgment after a foreclosure sale or trustee's sale under 

current law exist with respect to a junior lienholder, the creditor may not bring a civil action to recover the debt 

owed to it after a foreclosure sale, a trustee's sale or a sale or deed in lieu of a foreclosure sale or trustee's sale. 

Existing law authorizes a creditor under an obligation secured by a junior mortgage or deed of trust to bring an 

action to obtain a personal judgment against the debtor only if the action is commenced within 6 years after the 

date of the debtor's default. (NRS 11.190) Under sections 3.3 and 5. 7 of this bill, if the real property securing 

such an obligation is the subject of a foreclosure sale, a trustee's sale or a sale or deed in lieu of such a sale, the 

creditor may bring an action to obtain a personal judgment against the debtor only if the action is brought within 

6 months after the foreclosure sale, the trustee's sale or the sale in lieu of a foreclosure sale or trustee's sale. 

Under existing law, the amount of a deficiency judgment after a foreclosure sale or a trustee's sale may not exceed 

the lesser of: (I) the amount of the indebtedness minus the fair market value of the foreclosed property at the time 
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of the sale; or (2) the amount ofthe indebtedness minus the amount for which the foreclosed property actually 

sold. (NRS 40.459) Section 5 of this biii provides that, for a deficiency judgment sought by a secured creditor after . 

a foreclosure sale, trustee's sale or sale in lieu of a foreclosure sale or trustee's sale, the amount of the deficiency 

judgment must be reduced by the amount of any insurance proceeds received by, or payable to, the creditor. 

Section 2 of this bill enacts a corresponding provision for money judgments sought against a debtor by a junior 

lienholder after a foreclosure sale, a trustee's sale or a sale or deed in lieu of a foreclosure sale or trustee's sale. 

Sections 2 and 5 also limit the recovery of a creditor who acquired the right to obtain payment for an obligation secured 

by the real property from another person who owned that obligation. If the creditor is seeking a deficiency judgment after 
a foreclosure sale, a trustee's sale or a sale in lieu of a foreclosure sale or trustee's sale, section 5 provides that the creditor 

may not receive an amount which exceeds the lesser of: (1) the consideration paid for the obligation minus the fair market 

value of the property at the time of the foreclosure sale, with interest from the date of sale and reasonable costs; or (2) 

the consideration paid for the obligation minus the amount for which the property actually sold, with interest from the 

date of sale and reasonable costs. If the creditor is a junior lienholder who filed a civil action to obtain a money judgment 

against the debtor, section 2 provides that the creditor may not receive an amount greater than the consideration paid for 

the obligation, with interest from the date on which the person acquired the right to obtain payment and reasonable costs. 

Section 5.5 of this biii!imits the amount of a judgment against a guarantor, surety or other obligor, other than 

a mortgagor or grantor of a deed of trust, in an action commenced before a foreclosure sale or trustee's sale to 

enforce the obligation to pay, satisfy or purchase all or part of an obligation secured by a mortgage or other 

lien on real property. Under section 5.5, the amount of the judgment may not exceed the lesser of: (I) the 

amount of the indebtedness minus the fair market value of the real property at the time of the commencement 

of the action; or (2) if a foreclosure sale or a trustee's sale is completed before the date on which judgment is 

entered, the amount of the indebtedness minus the amount for which the foreclosed property actually sold. 

Section 6 of this bill provides that the amendatory provisions of: (1) sections 1-3 apply only prospectively to obligations 

secured by a mortgage, deed of trust or other encumbrance upon real property on or after the effective date of this biii; 

(2) sections 3.3 and 5. 7 apply only to an action commenced after a foreclosure sale or sale in lieu of a foreclosure sale 

that occurs on or after July 1, 2011; and (3) section 5.5 apply only to an action against a guarantor, surety or other obligor 

commenced on or after the effective date of this bill. Under section 7 of this bill, the amendatory provisions of section 5 

become effective upon passage and approval and thus apply to a deficiency judgment awarded on or after that effective date. 

Section 6 of Assembly Bill No. 284 of this session requires the trustee under a deed of trust to be: (I) an attorney licensed in 

this State; (2) a title insurer or title agent authorized to do business in this State; or (3) a person licensed as a trust company 

or exempt from the requirement to be licensed as a trust company. Section 5.8 of this bill amends section 6 of Assembly 

Biii No. 284 of this session: (I) to authorize any foreign or domestic entity which holds a current state business license to 

be the trustee under a deed of trust; and (2) to specifically describe certain persons who are exempt from the requirement 

to obtain a license as a trust company and who are authorized to be the trustee under a deed of trust. Sections 5.9 and 

5.95 ofthis bill change the effective date of Assembly Bill No. 284 of this session from July I, 2011, to October I, 2011. 

THE PEOPLE OF THE STATE OF NEVADA, REPRESENTED 

IN SENATE AND ASSEMBLY, DO ENACT AS FOLLOWS: 

Section I. Chapter 40 of NRS is hereby amended by adding thereto the provisions set forth as sections 1.2 to 3.3, inclusive, 

of this act. 

Sec. 1.2. 

As used in sections 1.2 to 3.3, inclusive, of this act, unless the context otherwise requires, the words and terms defined in 
sections 1.4, 1.6 and 1.8 of this act have the meanings ascribed to them in those sections. 
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Sec. 1.4. 

"Foreclosure sale" has the meaning ascribed to it in NRS 40.462. 

Sec. 1.6. 

"Mortgage or other lien" has the meaning ascribed to it in NRS 40.433. 

Sec. 1.8. 

"Sale in lieu of a foreclosure sale" means a sale of real property pursuant to an agreement between a person to whom an 

obligation secured by a mortgage or other lien on real property is owed and the debtor of that obligation in which the sales 

price of the real property is insufficient to pay the full outstanding balance of the obligation and the costs of the sale. The term 

includes, without limitation, a deed in lieu of a foreclosure sale. 

Sec. 2. 

1. If a person to whom an obligation secured by a junior mortgage or lien on real property is owed: 

(a) Files a civil action to obtain a money judgment against the debtor under that obligation after a foreclosure sale or a sale 

in lieu of a foreclosure sale; and 

(b) Such action is not barred by NRS 40.430, 

in determining the amount owed by the debtor, the court shall not include the amount of any proceeds received by, or payable 

to, the person pursuant to an insurance policy to compensate the person for losses incurred with respect to the property or the 

default on the obligation. 

2. If: 

(a) A person acquired the right to enforce an obligation secured by a junior mortgage or lien on real property from a person 

who previously held that right; 

(b) The person files a civil action to obtain a money judgment against the debtor after a foreclosure sale or a sale in lieu of 

a foreclosure sale; and 

(c) Such action is not barred by NRS 40.430, 

the court shall not render judgment for more than the amount of the consideration paid for that right, plus interest from the date 

on which the person acquired the right and reasonable costs. 

3. As used in this section, "obligation secured by a junior mortgage or lien on real property" includes, without limitation, an 

obligation which is not currently secured by a mortgage or lien on real property if the obligation: 

(a) Is incurred by the debtor under an obligation which was secured by a mortgage or lien on real property; and 

(b) Has the effect of reaffirming the obligation which was secured by a mortgage or lien on real property. 

Sec. 3. 

1. A person to whom an obligation secured by a junior mortgage or lien on real property is owed may not bring any action to 

enforce that obligation after a foreclosure sale of the real property which secured that obligation or a sale in lieu of a foreclosure 

sale if: 
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(a) The person is a financial institution; 

(b) The real property which secured the obligation is a single-family dwelling and the debtor or grantor was the owner of the 

real property at the time of the foreclosure sale or sale in lieu of a foreclosure sale; 

(c) The debtor or grantor used the amount of the obligation to purchase the real property; 

(d) The debtor or grantor continuously occupied the real property as the debtor's or grantor's principal residence after securing 

the obligation; and 

(e) The debtor or grantor did not refinance the obligation after securing it. 

2. As used in this section, "financial institution" has the meaning ascribed to it in NRS 363A.050. 

Sec. 3.3. 

A civil action not barred by NRS 40.430 or section 3 of this act by a person to whom an obligation secured by a junior mortgage 

or lien on real property is owed to obtain a money judgment against the debtor after a foreclosure sale of the real property or 

a sale in lieu of a foreclosure sale may only be commenced within 6 months after the date of the foreclosure sale or sale in 

lieu of a foreclosure. 

Sec. 4. (Deleted by amendment.) 

Sec. 5. NRS 40.459 is hereby amended to read as follows: 

<<NV ST 40.459 >> 

I. After the hearing, the court shall award a money judgment against the debtor, guarantor or surety who is personally liable 

for the debt. The court shall not render judgment for more than: 

-1-:- (a) The amount by which the amount of the indebtedness which was secured exceeds the fair market value of the property 

sold at the time of the sale, with interest from the date of the sale; m 

r.- (b) The amount which is the difference between the amount for which the property was actually sold and the amount of the 

indebtedness which was secured, with interest from the date of sale;- ; or 

(c) If the person seeking the judgment acquired the right to obtain the judgment from a person who previously held that right, 

the amount by which the amount ofthe consideration paid for that right exceeds the fair market value of the property sold at 

the time of sale or the amount for which the property was actually sold, whichever is greater, with interest from the date of 

sale and reasonable costs, 

whichever is the lesser amount. 

2. For the purposes of this section, the "amount of the indebtedness" does not include any amount received by, or payable to, 

the judgment creditor or beneficiary of the deed of trust pursuant to an insurance policy to compensate the judgment creditor 

or beneficiary for any losses incurred with respect to the property or the default on the debt. 

Sec. 5.5. NRS 40.495 is hereby amended to read as follows: 

<<NV ST 40.495 >> 

I. The provisions ofNRS 40.475 and 40.485 may be waived by the guarantor, surety or other obligor only after default. 
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2. Except as otherwise provided in subsection 4; 5, a guarantor, surety or other obligor, other than the mortgagor or grantor of 

a deed of trust, may waive the provisions ofNRS 40.430. If a guarantor, surety or other obligor waives the provisions ofNRS 

40.430, an action for the enforcement of that person's obligation to pay, satisfy or purchase all or part of an indebtedness or 

obligation secured by a mortgage or lien upon real property may be maintained separately and independently from: 

(a) An action on the debt; 

(b) The exercise of any power of sale; 

(c) Any action to foreclose or otherwise enforce a mortgage or lien and the indebtedness or obligations secured thereby; and 

(d) Any other proceeding against a mortgagor or grantor of a deed of trust. 

3. If the obligee maintains an action to foreclose or otherwise enforce a mortgage or lien and the indebtedness or obligations 

secured thereby, the guarantor, surety or other obligor may assert any legal or equitable defenses provided pursuant to the 

provisions ofNRS 40.451 to 40.463, inclusive. 

4. If, before a foreclosure sale of real property, the obligee commences an action against a guarantor, surety or other obligor, 

other than the mortgagor or grantor of a deed of trust, to enforce an obligation to pay, satisfy or purchase all or part of an 

indebtedness or obligation secured by a mortgage or lien upon the real property: 

(a) The court must hold a hearing and tal:<.e evidence presented by either party concerning the fair market value of the property as 

ofthe date of the commencement of the action. Notice of such hearing must be served upon all defendants who have appeared 

in the action and against whom a judgment is sought, or upon their attorneys of record, at least 15 days before the date set 

for the hearing. 

(b) After the hearing, ifthe court awards a money judgment against the debtor, guarantor or surety who is personally liable for 

the debt, the court must not render judgment for more than: 

(1) The amount by which the amount of the indebtedness exceeds the fair market value of the property as of the date of the 

commencement of the action; or 

(2) If a foreclosure sale is concluded before a judgment is entered, the amount that is the difference between the amount for 

which the property was actually sold and the amount of the indebtedness which was secured, 

whichever is the lesser amount. 

5. The provisions ofNRS 40.430 may not be waived by a guarantor, surety or other obligor if the mortgage or lien: 

(a) Secures an indebtedness for which the principal balance of the obligation was never greater than $500,000; 

(b) Secures an indebtedness to a seller of real property for which the obligation was originally extended to the seller for any 
portion of the purchase price; 

(c) Is secured by real property which is used primarily for the production of farm products as of the date the mortgage or lien 

upon the real property is created; or 

(d) Is secured by real property upon which: 

(I) The owner maintains the owner's principal residence; 

(2) There is not more than one residential structure; and 

(3) Not more than four families reside. 
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6. As used in this section, "foreclosure sale" has the meaning ascribed to it in NRS 40.462. 

Sec. 5.7. NRS 11.190 is hereby amended to read as follows: 

«NV ST 11.190 » 

Except as otherwise provided in NRS !25B.050 and 217.007, and section 3.3 ofthis act, actions other than those for the recovery 

of real property, unless further limited by specific statute, may only be commenced as follows: 

I. Within 6 years: 

(a) An action upon a judgment or decree of any court of the United States, or of any state or territory within the United States, 

or the renewal thereof. 

(b) An action upon a contract, obligation or liability founded upon an instrument in writing, except those mentioned in the 

preceding sections of this chapter. 

2. Within 4 years: 

(a) An action on an open account for goods, wares and merchandise sold and delivered. 

(b) An action for any article charged on an account in a store. 

(c) An action upon a contract, obligation or liability not founded upon an instrument in writing. 

(d) An action against a person alleged to have committed a deceptive trade practice in violation ofNRS 598.0903 to 598.0999, 

inclusive, but the cause of action shall be deemed to accrue when the aggrieved party discovers, or by the exercise of due 

diligence should have discovered, the facts constituting the deceptive trade practice. 

3. Within 3 years: 

(a) An action upon a liability created by statute, other than a penalty or forfeiture. 

(b) An action for waste or trespass of real property, but when the waste or trespass is committed by means of underground 

works upon any mining claim, the cause of action shall be deemed to accrue upon the discovery by the aggrieved party of the 

facts constituting the waste or trespass. 

(c) An action for taking, detaining or injuring personal property, including actions for specific recovery thereof, but in all cases 

where the subject of the action is a domestic animal usually included in the term "livestock," which has a recorded mark or 

brand upon it at the time of its loss, and which strays or is stolen from the true owner without the owner's fault, the statute does 

not begin to run against an action for the recovery of the animal until the owner has actual knowledge of such facts as would 

put a reasonable person upon inquiry as to the possession thereof by the defendant. 

(d) Except as otherwise provided in NRS 112.230 and 166.170, an action for relief on the ground of fraud or mistake, but the 

cause of action in such a case shall be deemed to accrue upon the discovery by the aggrieved party of the facts constituting 
the fraud or mistake. 

(e) An action pursuant to NRS 40.750 for damages sustained by a financial institution or other lender because of its reliance on 

certain fraudulent conduct of a borrower, but the cause of action in such a case shall be deemed to accrue upon the discovery 
by the financial institution or other lender of the facts constituting the concealment or false statement. 

4. Within 2 years: 
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(a) An action against a sheriff, coroner or constable upon liability incurred by acting in his or her official capacity and in virtue 

of his or her office, or by the omission of an official duty, including the nonpayment of money collected upon an execution. 

(b) An action upon a statute for a penalty or forfeiture, where the action is given to a person or the State, or both, except when 

the statute imposing it prescribes a different limitation. 

(c) An action for libel, slander, assault, battery, false imprisonment or seduction. 

(d) An action against a sheriff or other officer for the escape of a prisoner arrested or imprisoned on civil process. 

(e) Except as otherwise provided in NRS 11.215, an action to recover damages for injuries to a person or for the death of a person 

caused by the wrongful act or neglect of another. The provisions of this paragraph relating to an action to recover damages for 

injuries to a person apply only to causes of action which accrue after March 20, 1951. 

(f) An action to recover damages under NRS 41.740. 

5. Within I year: 

(a) An action against an officer, or officer de facto to recover goods, wares, merchandise or other property seized by the officer 

in his or her official capacity, as tax collector, or to recover the price or value of goods, wares, merchandise or other personal 

property so seized, or for damages for the seizure, detention or sale of, or injury to, goods, wares, merchandise or other personal 

property seized, or for damages done to any person or property in making the seizure. 

(b) An action against an officer, or officer de facto for money paid to the officer under protest, or seized by the officer in his or 

her official capacity, as a collector of taxes, and which, it is claimed, ought to be refunded. 

Sec. 5.8. Section 6 of Assembly Bill No. 284 of this session is hereby amended to read as follows: 

Sec. 6. Chapter 107 ofNRS is hereby amended by adding thereto a new section to read as follows: 

1. The trustee under a deed of trust must be: 

(a) An attorney licensed to practice law in this State; 

(b) A title insurer or title agent authorized to do business in this State pursuant to chapter 692A ofNRS; 

(c) A person licensed pursuant to chapter 669 ofNRS; 

(d) A domestic or foreign entity which holds a current state business license issued by the Secretary of State pursuant to chapter 

76 ofNRS; 

(e) A person who does business under the laws of this State, the United States or another state relating to banks, savings banks, 

savings and loan associations or thrift companies; 

(f) A person who is appointed as a fiduciary pursuant to NRS 662.245; 

(g) A person who acts as a registered agent for a domestic or foreign corporation, limited-liability company, limited partnership 

or limited-liability partnership; 

(h) A person who acts as a trustee of a trust holding real property for the primary purpose of facilitating any transaction with 

respect to real estate if he or she is not regularly engaged in the business of acting as a trustee for such trusts; 

(i) A person who engages in the business of a collection agency pursuant to chapter 649 of NRS; or 

7 
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U) A person who engages in the business of an escrow agency, escrow agent or escrow officer pursuant to the provisions of 
chapter 645A or 692A ofNRS. 

2. A trustee under a deed of trust must not be the beneficiary of the deed of trust for the purposes of exercising the power of 
sale pursuant to NRS 107.080. 

3. A trustee under a deed of trust must not: 

(a) Lend its name or its corporate capacity to any person who is not qualified to be the trustee under a deed of trust pursuant 
to subsection 1. 

(b) Act individually or in concert with any other person to circumvent the requirements of subsection 1. 

4. A beneficiary of record may replace its trustee with another trustee. The appointment of a new trustee is not effective until 
the substitution oftrustee is recorded in the office of the recorder of the county in which the real property is located. 

5. The trustee does not have a fiduciary obligation to the grantor or any other person having an interest in the property which 
is subject to the deed of trust. The trustee shall act impartially and in good faith with respect to the deed of trust and shall act 

in accordance with the laws ofthis State. A rebuttable presumption that a trustee has acted impartially and in good faith exists 
if the trustee acts in compliance with the provisions ofNRS 107.080. In performing acts required by NRS 107.080, the trustee 
incurs no liability for any good faith error resulting from reliance on information provided by the beneficiary regarding the 
nature and the amount of the default under the obligation secured by the deed of trust if the trustee corrects the good faith error 
not later than 20 days after discovering the error. 

6. If, in an action brought by a grantor, a person who holds title of record or a beneficiary in the district court in and for the 
county in which the real property is located, the court finds that the trustee did not comply with this section, any other provision 

of this chapter or any applicable provision of chapter 106 or 205 ofNRS, the court must award to the grantor, the person who 
holds title of record or the beneficiary: 

(a) Damages of $5,000 or treble the amount of actual damages, whichever is greater; 

(b) An injunction enjoining the exercise of the power of sale until the beneficiary, the successor in interest of the beneficiary 
or the trustee complies with the requirements of subsections 2, 3 and 4; and 

(c) Reasonable attorney's fees and costs, 

unless the court finds good cause for a different award. 

<<Note: NV ST 107.080 >> 

Sec. 5.9. Section 14.5 of Assembly Bill No. 284 of this session is hereby amended to read as follows: 

Sec. 14.5. The amendatory provisions of: 

I. Section I of this act apply only to an assignment of a mortgage ofreal property, or of a mortgage of personal property or 
crops recorded before March 27, 1935, and any assignment of the beneficial interest under a deed of trust, which is made on 
or after :fttly October I, 2 0 11. 

2. Section 2 of this act apply only to an instrument by which any mortgage or deed of trust of, lien upon or interest in real 
property is subordinated or waived as to priority which is made on or after :fttly October I, 20 II. 
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3. Section 5 of this act apply only to an instrument encumbering a borrower's real property to secure future advances from a 

lender within a mutually agreed maximum amount of principal, or an amendment to such an instrument, which is made on or 

after :fttly October 1, 2011. 

4. Section 9 of this act apply only to a notice of default and election to sell which is recorded pursuant to NRS 107.080, as 

amended by section 9 of this act, on or after :fttly October 1, 2011. 

Sec. 5.95. Section 15 of Assembly Bill No. 284 of this session is hereby amended to read as follows: 

Sec. 15. This act becomes effective on :fttly October 1, 2011. 

Sec. 6. The amendatory provisions of: 

1. Sections 1 to 3, inclusive, of this act apply only to an obligation secured by a mortgage, deed of trust or other encumbrance 

upon real property on or after the effective date of this act. 

2. Sections 3.3 and 5.7 of this act apply only to an action commenced after a foreclosure sale or sale in lieu of a foreclosure 

sale that occurs on or after July 1, 2011. 

3. Section 5.5 of this act apply only to an action against a guarantor, surety or other obligor commenced on or after the effective 

date of this act. 

Sec. 7· 1. This section and sections 1 to 3, inclusive, 5, 5·5 and 5.8 to 6, inclusive, of this act become effective upon 

passage and approval. 
2. Sections 3.3 and 5.7 of this act become effective on July 1, 2011. 

Approved by the Governor June 10, 2011. 

End of Document \> 2012 Thomson Reuter,;. No claim tv original U.S. Government Works. 
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It has come to my attention that there is some disagreement on the Legislature's intent 
with respect to AB 273. AB 273 was one of a number ofbills that the Legislature passed in 2011 
to address and alleviate the economic hardships that continue to impact Nevada citizens and 
businesses. I have issued this statement because it is critical that AB 273 be interpreted and 
applied as we intended. 

Background 

AB 273 was introduced and enacted in response to uncertainties and practices that have 
been discovered as a result of today's recession. AB 273 was not intended to avoid future 
economic difficulties. The purpose of AB 273 was to introduce legislation that would level the 
playing field between banks (and other creditors) and the related borrowers and guarantors. In 
the current environment, banks and creditors have multiple curative options where the loan is 
secured by real property. The lender may foreclose, short sale the property, elect a deed in lieu, 
modify, and collect from insurance policies. On the other hand, the borrower only has the hope 
that the lender, will entertain settlement dialogue. AB 273 was meant to encourage those 
conversations. Since the adoption of AB 273, I have learned that our legislative intent 
concerning the amendatory provisions of certain sections of AB 273 has been called into 
question. Namely, Section 5 of AB 273 (which was effective upon passage and approval and 
clarifies the remedy of deficiency calculations in NRS 40.459) has been a central point of 
discussion. It is my hope and intention that through this statement. I can help clarify the 
Legislature's intentions related to Section 5 of AB 273. 

I am uniquely qualified to do so. I was the primary sponsor of AB 273. I was the only 
legislator to testify and answer questions during the proceedings, and I coordinated meetings 
with interested parties to develop each of the proposed amendments. 

1060617.2 
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Section 5 of AB 273 is Intended to be Prospective. 

As AB 273 evolved through committee discussion, the effective dates were an area of 
revision. After many variations, the final revision to the effective date was made on May 19, 
2011, in the committee of the Senate Judiciary. In conversations with the Senate Judiciary 
committee members and Legislative Counsel, we determined that to make Section 5 of AB 273 
effective immediately (which was consistent with existing Nevada law embodied in NRS 
40.451), Section 6 of the bill would need to be changed from the version passed by the 
Assembly, which read: 

"The amendatory provisions of this act apply only to an obligation 
secured by a mortgage, deed of trust or other encumbrance upon 
real property on or after the effective date ofthis act." 

I therefore introduced an amendment in committee to replace the above language with 
language that made it clear that Section 5 was immediately effective on passage and approval. 
Thus, it became clear from that amendment, from every other version of the bill, and from the 
Legislative Counsel's digest explaining the bill, that Section 5 of AB 273 would be immediately 
effective upon passage and approval. 

By making Section 5 of AB 273 immediately effective upon passage and approval, it was 
the Legislature's intent that the law apply upon its adoption. When AB 273 was passed and 
approved into law on June 10, 2011, it was our understanding that the law would apply 
prospectively to all pending cases in which a deficiency judgment had not yet been obtained. Put 
differently, the law was not intended to reverse any existing deficiency judgments awarded 
before June 10, 2011; it is only intended to apply to those cases that were pending or not yet filed 
in which a deficiency judgment was sought and not yet awarded. 

It is not now nor has it ever been the intent of AB 273 to reach back into contracts and 
unwind previously negotiated rights. To the contrary, by adopting AB 273, it was our intent to 
clarify the manner in which the remedy of a deficiency judgment may be calculated. Section 5 of 
AB 273 simply confirms the formula by which the Courts determine the amount of the 
deficiency. Taken together, Section 5 of AB 273 should be prospectively applied to all pending 
cases in which a deficiency judgment had not yet been obtained at the time of its effective date. 

Section 5 of AB 273 is Consistent With Existing Nevada Law. 

It has always been Nevada law that when a creditor is seeking a deficiency judgment, the 
creditor's total maximum recovery is limited to the amount of consideration paid for the right to 
seek that deficiency. NRS 40.459 confirms the existing statutory limitation on the amount of 
monetary judgment by fixing the method and formulas for calculation of a deficiency from an 
existing indebtedness. 

The indebtedness for which there could be a deficiency is specifically defined in NRS 
40.451. Pursuant to NRS 40.451, the maximum amount of indebtedness is limited to the amount 
of consideration paid by the lien holder. The definition of indebtedness for NRS 40.451 is 
specifically identified as a deficiency defense to be used when determining the maximum 
potential recovery available to a creditor. By limiting the maximum amount of indebtedness to 

1060617.2 
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the amount of consideration paid by the lien holder, it has always been the law that deficiency 
judgments are not meant to be profit centers. Because of what was transpiring in our economy 
with the enforcement of deficiency judgments, it was best to clarify our existing statutes, 
confirming the limits of a deficiency remedy. 

In fact there was a competing bill moving through the State legislature that would have 
reversed the existing deficiency law. SB 402 was introduced addressing statutes unrelated to 
deficiency defenses. Tucked within SB 402, however, was a proposed revision to NRS 40.451 to 
expand the amount of indebtedness to include the amount of consideration paid by the current 
lien holder or the "predecessor of the lien holder." Because SB 402 directly conflicted with AB 
273 and also conflicted with the existing law in the limitation of deficiencies, the proposed 
revision to NRS 40.451 was removed by way of amendment; and, the bill was never enrolled and 
passed into law. 

The Scope and Application of AB 273. 

When discussing a proposed bill in committee, it is impossible to discuss every single 
potential variant or application of the bill. To that end, there are certainly topics that are 
emphasized more than others, just as there are other sections within the bill that are emphasized 
more than others. Nevertheless, there should be no doubt (and it is clear from the legislative 
history and my talking points which I used to discuss AB 273) that the application of Section 5 
of AB 273 was never limited to only collection agencies attempting to enforce a judgment. 
Instead, the language in Section 5 of AB 273 was always designed to apply to any creditor who 
obtained the right to seek a deficiency from someone else who previously held that right. Put 
differently, Section 5 of AB 273 was intended to confirm the existing limitation of creditors' 
maximum recovery to what they paid. 

Moreover, while homeowners have been most affected by our current economic 
recession, homeowners were not our sole focus. By making the revision to the limitation of the 
amount of monetary judgment in NRS 40.459, it was intended to apply to any borrower and any 
guarantor who had the right to assert those defenses. Neither the existing deficiency legislation 
nor AB 273 distinguishes between residential and commercial deficiency remedies. 

Similarly, we were fully aware of the fact that many banks had failed resulting in loans 
being acquired by the FDIC receivership and sold to third parties. We further understood that in 
those transactions, the loan would be insured by the FDIC and would be sold at a discount to 
third parties for enforcement. In making the amendatory provisions to NRS 40.459, it was fully 
our intent to limit creditors to the amount of consideration they paid for the right to seek a 
deficiency as well as to compel them to exhaust instruments of insurance when seeking 
deficiency. The instruments of insurance were intended to address whatever indemnity or 
coverage that a note purchaser may have whether through purchase mortgage insurance, loss 
share agreement with the FDIC, or other agreement with the FDIC through a loan pool or 
structured sale. 

1060617.2 
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The Purpose of AB 273. 

AB 273 assures that lenders get no more than payment in full. Creditors, whether banks, 
lenders, collection agencies, or other note purchasers, were using deficiency judgments as a 
profit center for their business. For example, there are some note purchasers who have formed 
entire business enterprises with the intent of profiting from deficiency judgments. Such a use of 
deficiency judgments was never the intent. Creditors who advanced no money for the original 
loan should be limited to what they paid for the opportunity to seek a deficiency judgment. This 
clarification aims to protect Nevada's methods for calculating a deficiency from being misused 
as a profit center. 

As a whole, AB 273 was intended to clarify and strengthen existing legal protections for 
borrowers and guarantors. For example, Section 5.5 of AB 273 closed a loophole from prior 
amendments, making sure that creditors always look to the secured collateral first and can no 
longer run an end around of the deficiency protections. AB 273 clarified existing law by 
expressly providing that the same judicial determination of the fair market value of the real 
property is required if the lender proceeds against the guarantor regardless whether it is pre-or 
post foreclosure. AB 273 was never intended to take away any existing protections; rather, the 
goal was to clarify laws that needed clarification and close loopholes used to manipulate sources 
of recovery. 

Conclusion. 

AB 273 reinforces the intent of existing Nevada law and public policy and aides 
Nevada's recovery in the current recession. If AB 273 is not enforced as we intended, our small 
businesses and entrepreneurial class may disappear. We cannot permit the destruction of our 
entrepreneurial class, they are the engine of our economy. 

Thus, AB 273, particularly Section 5, was made to apply prospectively to all pending 
cases in the judicial system in which a deficiency judgment had yet to be obtained at the time AB 
273 took effect. It is not our intent to reach back and unwind all of the previously negotiated and 
settled judgments. However, we were interested in, and did intend to, clarify and make the 
calculation by which the Courts determine the amount of the deficiency in any pending suit 
currently in the system on a prospective application in which a judgment has not been obtained 
by a bank or a creditor consistent with the definition of indebtedness in NRS 40.451 which has 
long been in effect. It is my sincere hope that with the passage of AB 273, our business owners 
and entrepreneurs and, just as importantly, homeowners in our state will not fall victim to 
unscrupulous creditors who manipulate sources of recovery and use deficiency judgments as a 
profit center. 

1060617.2 
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CLERK OF THE COURT 

6 Attorney for Plaintiff 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee For 
The Registered Holders of ML-CFC Commercial 
Mortgage Trust 2007-7 Commercial Mortgage 
Pass-Through Certificates Series 2007-7, by and 
through Midland Loan Services, Inc., as its 
Special Servicer, 

Plaintiff, 

vs. 

Palmilla Development Co., Inc., a Nevada 
corporation; Hagai Rapaport, an individual; and 
Does I to X; and Roe Corporations X to XX, 

Defendants. 

Case No.: 09-A-595321-C 
DeptNo.: 20 

REPLY IN SUPPORT OF MOTION FOR 
PARTIAL SUMMARY JUDGMENT AND 
REQUEST FOR DEFICIENCY HEARIN 
PURSUANT TO NRS 40.457 

Date of Hearing: May 30, 2012 

Time ofHearing: 9:00a.m. 

1. Defendants Fail to Rebut Plaintifrs Prima Facia Case for Summary Judgment. 

20 Defendants do not contest the factual allegations raised in the motion for summary 

21 judgment that allege all the necessary prima facia elements for breach of contract causes of action 

22 against both Palmilla under the Promissory Note and against Rapaport under the Guaranty. 

23 (a) Defendants Have Failed to Allege Facts Necessary to Defeat Summary Judgment 

24 on Liability. 

25 Summary judgment is appropriate because Defendants have failed to meet their burden of 

26 demonstrating the existence of any material fact or competent evidence warranting the denial of 

27 summary judgment in this case. Wood v. Safeway, Inc., 121 Nev. 724, 732, 121 P.3d 1026, 

28 1031 (2005) (finding "[t]he nonmoving party 'must, by affidavit or otherwise, set forth specific 

- 1 - 603439.1 
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1 facts demonstrating the existence of a genuine issue for trial or have summary judgment entered 

2 against him."') (citation omitted); Barmettler v. Reno Air, Inc., 114 Nev. 441, 447, 956 P.2d 1382, 

3 1386 (1998) (finding "[a] party opposing summary judgment may not rely on the allegations ofhis 

4 pleadings to raise a material issue of fact where the moving party supports his motion with 

5 competent evidence.") (citing Garvey v. Clark County, 91 Nev. 127, 130, 532 P.2d 269, 271 

6 (1975)). 

7 (b) Key Undisputed Facts. 

8 None of the key facts alleged by Plaintiff in its Motion for Summary Judgment are 

9 disputed by Defendants, who inexplicably claim "it is unnecessary, however, to address those 

10 facts at this time." See Opposition 4:6. 

11 o Defendants do not contest that Palmilla borrowed $20.15 million, as evidenced by the 

12 Promissory Note dated March 28, 2007, and secured by a Deed of Trust and an 

13 Assignment of Rents. (Undisputed Facts~~ 1-4). 

14 o Defendants do not contest that by and through valid assignment, that Plaintiff holds all 

15 beneficial interest under the note and guaranty and is thereby authorized and 

16 empowered to bring this action. (Undisputed Facts~~ 5-8). 

17 o Defendants do not contest the real property securing the loan was sold by a court-

18 appointed receiver for $9.5 million. (Undisputed Fact~ 10). 

19 o Defendants do not contest that the amount realized from the receiver' sale is 

20 substantially less than the amount owing under the Loan. (Undisputed Fact~ 11). 

21 o Defendants do not contest that Rapaport personally guaranteed the loan, or that full 

22 recourse provisions ofthe guaranty have been triggered. (Undisputed Facts~~ 12-

23 13). 

24 o Defendants do not contest that they are equally and unconditionally liable for the full 

25 amount of the indebtedness. (Undisputed Fact~ 15). 

26 

27 

28 

-2-
603439.1 
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1 (c) Only Legal Questions Remain. 

2 Because Defendants chose to ignore the prima facia elements of Plaintiffs breach of 

3 contract causes of action, the only remaining issues are questions of law, which are ripe for 

4 summary judgment. 

5 2. Nevada Law Does Not Require a Mortgage Holder to Foreclose as a Condition 

6 Precedent to Recovery of Outstanding Indebtedness. 

7 It is undisputed that the indebtedness owed by Defendants greatly exceeds the proceeds 

8 from the sale by receiver of the real property securing the loan. (Undisputed Fact~ 11). 

9 Defendants instead rely on the incorrect and unsupportable proposition that Plaintiff is barred from 

10 any judgment on the remaining indebtedness because it did not foreclose. Despite the fact that 

11 there is nothing left to foreclose upon, and aside from Defendants' arguments relating to changes 

12 to Nevada's anti-deficiency laws (which Defendants admit do not apply to the facts of this case1
), 

13 Defendants arguments, in sum, are (A) that the 6-month statute of limitations applicable to 

14 deficiencies after foreclosure is equally applicable to remaining amounts owing after sales out of 

15 receivership and (B) that in the absence of a foreclosure, no judgment can be entered because the 

16 Court has no way of measuring the fair market value of the property. Defendants are wrong on 

1 7 both counts. 

18 (a) There is No Applicable 6-Month Statute of Limitations to First Mortgage Holders 

19 for Deficiencies After a Sale by Receiver. 

20 Defendants assert that a "deficiency"2 action must be filed within 6 months of a 

21 foreclosure, and then make the inexplicable leap of logic to conclude that a claim for money 

22 

23 

24 

25 

26 

27 

28 

1 See Opposition at 4:20-26 (" ... it is important to emphasize that neither the 
aforementioned statute of limitations argument or the failure to conduct a foreclosure sale 
ar~ument is in any way affected by AB 273. That is, even if AB 273 had never come into 
existence, nothing would have changed regarding the Defendants' two aforementioned 
arguments concerning the statute of limitations defense and the lack of a foreclosure sale 
defense"). 

2 Defendants, without explicitly sayin~ so, seem to be unduly focused upon a very narrow 
and strict definition of the term "deficiency" as being limited to the amount remainin~ on a 
secured note after a foreclosure. However, whether the amount owed by Defendants IS 
characterized as a "deficiency" or as "indebtedness", Defendants can point to nothing to 
support its argument that a foreclosure is a prerequisite to recovery on these facts where 
the property was sold by a court-appointed receiver. 

- 3- 603439.1 



000963

000963

000963 00
09

63

1 

2 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

damages must also be filed within 6 months of a sale by receiver. Defendants offer nothing to 

support their wishful argument- an argument that if accepted would create an extraordinarily 

harsh3 result for Plaintiff and an incredible windfall for themselves, but they also seek to do so on 

nothing more than the assertion itself. The 6-month statute of limitations relied upon by 

Defendants makes no reference to other types of realization methods for collateral. See NRS 

40.455.4 The very statute proffered by Defendants lends no support to Defendants self-serving 

interpretation. 

Additionally, the recent changes to NRS 40 include a brand new section that creates a 6-

month statute of limitations to deficiency actions after a foreclosure or sale in lieu offoreclosure 

by lenders. See NRS 40.46395 (added by AB 273). Tellingly, the newly-added statute limits this 

new provision to lenders who hold a junior mortgage. !d. If Defendants were correct in their 

application of the 6-month statute of limitation to non-foreclosure cases, this entire new section is 

surplusage in that it would unnecessarily limit ajunior mortgage holder's deficiency action to be 

filed within 6 months of a sale in lieu of a foreclosure. As Defendants insist, their conjured 6-

month statute of limitations arguments are equally applicable to the law as it existed prior to the 

changes in AB 273.6 Nevertheless, the Nevada legislature specifically included in AB 273 the 

3 See e.g., Steketee v. Lintz, Williams & Rothberg, 38 Ca1.3d 46, 56-57, 694 P.2d 1153, 115, 210 
Cal.Rptr. 781, 786 (1985) (recognizing the well established principal that "[ s ]tatutorily imposed 
limitations on actions are technical defenses which should be strictly construed to avoid the 
forfeiture of a plaintiffs rights. Such limitations are obstacles to just claims and the courts may not 
indulge in a strained construction to apply these statutes to the facts of a particular case.") 
(citations omitted). 

4 Providing "[ e ]xcept as otherwise provided in subsection 3, upon application of the judgment 
creditor or the beneficiary of the deed of trust within 6 months after the date of the foreclosure 
sale or the trustee's sale held pursuant to NRS 107.080, respectively, and after the required 
hearing, the court shall award a deficiency judgment to the judgment creditor or the beneficiary of 
the deed of trust if it appears from the sheriffs return or the recital of consideration in the trustee's 
deed that there is a deficiency of the proceeds of the sale and a balance remaining due to the 
judgment creditor or the beneficiary of the deed of trust, respectively." (emphasis added). 

5 NRS 40.4639 Period of limitation on commencement of civil action. A civil action not barred 
by NRS 40.430 or 40.4638 by a person to whom an obligation secured by a junior mortgage or 
lien on real property is owed to obtain a money judgment against the debtor after a foreclosure 
sale of the real property or a sale in lieu of a foreclosure sale may only be commenced within 6 
months after the date of the foreclosure sale or sale in lieu of a foreclosure. 

6 See Opposition at 4:20-26 (" ... it is important to emphasize that neither the aforementioned 
statute of limitations argument or the failure to conduct a foreclosure sale argument is in any way 
affected by AB 273. That is, even if AB 273 had never come into existence, nothing would have 

- 4 - 603439.1 
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1 additional provision relating only to junior mortgage holders making the 6-month statute of 

2 limitations applicable to actions after a foreclosure or a sale in lieu of a foreclosure. 

3 There would have been no reason whatever to add this provision if, as Defendants claim, 

4 there is a 6-month statute of limitations already in existence for all lenders with a loan secured by 

5 a mortgage for foreclosure sales and for other types of collateral realizations. Presumably, the 

6 Nevada legislature drafted NRS 40.4639 to have some effect- under Defendants' interpretation of 

7 the law, however, it would have no effect whatsoever. Moreover, when recently enacting very 

8 specific legislation dealing with realization of collateral by means other than by foreclosure, the 

9 Nevada legislature saw fit to only apply this 6-month statute of limitations to junior mortgage 

10 holders, and not to first mortgage holders. There is no dispute here that Plaintiff was the first 

11 mortgage holder, and so even after the changes, the recently added 6-month statute of limitations 

12 relating to junior mortgage holders for sales in lieu of foreclosure still cannot not apply to the facts 

13 at bar. 

14 If the Nevada legislature had intended to limit actions after sales by receivers or sales in 

15 lieu of foreclosures to 6-months from the time of the sale, it would have done so, as it did in NRS 

16 40.4638 relating to junior mortgage holders. 

17 (b) Defendants' Straw Man Argument Concerning Claimed Difficulty with a Date of 

18 Value Does not Excuse Defendants' Liability. 

19 Defendants insist that no liability can exist because, they allege, there is no easy way of 

20 establishing the fair market value to offset the indebtedness. However, the fact the date of value 

21 relevant to a deficiency action after a foreclosure is the date of the foreclosure, does not under any 

22 reasonable stretch of the imagination prevent a judgment in the absence of a foreclosure. 

23 Moreover, this issue of establishing the fair market value of the property is not before the Court; 

24 the issue can be addressed at the prove-up hearing. 

25 

26 

27 

28 changed regarding the Defendants' two aforementioned arguments concerning the statute of 
limitations defense and the lack of a foreclosure sale defense"). 

- 5 - 603439.1 
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1 The most obvious date of value is the date the property was sold by the receiver.7 In any 

2 event, even if it were a difficult question to establish the date of value, which Plaintiff believes is 

3 not a difficult question at all; Courts deal with difficult questions all the time. There is no reason 

4 why an alleged difficult question should preclude recovery on a valid claim, or that Defendants 

5 should receive an extraordinary windfall for such a reason. 

6 3. The Consideration Paid for the Note by Plaintiff is Irrelevant. 

7 The motion for partial summary judgment pending before this Court does not seek entry of 

8 a money judgment at this time. It merely requests a finding of liability, and further requests a 

9 prove up hearing on the amount owing. 8 The Court does not have to determine the fair market 

10 value of the real property in order to find liability. Moreover, the amount of consideration 

11 Plaintiff paid for the note is irrelevant because it is undisputed that the promissory note was 

12 entered into in 2007. For the reasons stated in more detail in the Motion, the changes promulgated 

13 by AB 273 do not apply retroactively to loans in existence prior to June 10, 2011. 

14 4. The Definition of "Indebtedness" Found in NRS 40.451 Includes All Amounts Owning 

15 Under the Loan. 

16 The changes promulgated by AB 273 do purport to limit the amount of a deficiency for 

17 certain assigned mortgages. However, as Defendants admit, the changes in AB 273 do not apply 

18 to the issues in dispute here. In addition, nothing in NRS 40.451 limits the "indebtedness" to the 

19 amount paid by the lienholder. If it did, to a very large extent, the legislature wasted its time in 

20 enacting AB 273. Rather, NRS 40.451 merely limits the amount ofthe lien. Defendants attempt 

21 to replace the word lien with the word indebtedness: 

22 

23 

24 

25 

26 

27 

28 

7 Another possible date of value is the date the action was commenced. See, e.g., NRS 40.495(4) 
(providing that "[i]f, before a foreclosure sale of real property, the obligee commences an action 
against a guarantor, surety or other obligor, other than the mortgagor or grantor of a deed of trust, 
to enforce an obligation to pay, satisfy or purchase all or part of an indebtedness or obligation 
secured by a mortgage or lien upon the real property: 

(a) The court must hold a hearing and take evidence presented by either party concerning the 
fair market value of the property as of the date of the commencement of the action"). 

8 It may well be that the prove up hearing should not be based upon NRS 40.457, but under NRS 
40.495(4) instead, which provides that when occurring prior to a foreclosure, "[t]he court must 
hold a hearing and take evidence presented by either party concerning the fair market value of the 
property as of the date of the commencement of the action." In any event, the goal should be to 
determine the amount rightfully owning to Plaintiff by Defendants. 

- 6 - 603439.1 
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NRS 40.451 "Indebtedness" defined. As used in NRS 40.451 to 
40.463, inclusive, "indebtedness" means the principal balance of the 
obligation secured by a mortgage or other lien on real property, 
together with all interest accrued and unpaid prior to the time of 
foreclosure sale, all costs and fees of such a sale, all advances made 
with respect to the property by the beneficiary, and all other 
amounts secured by the mortgage or other lien on the real property 
in favor of the person seeking the deficiency judgment. Such 
amount constituting a lien is limited to the amount of the 
consideration paid by the lienholder. 

NRS 40.459 (emphasis added). Under this statute, the indebtedness includes (a) the principal 

balance, (b) all interest accrued and unpaid, (c) all costs and fees, (d) all advances, and (e) all other 

amounts secured by the mortgage. !d. The amount of the lien is thereby limited to the amount 

paid, but no where does it state that the indebtedness is limited. See id. The most reasonable 

interpretation of this language is that the legislature intended to limit the amount of an assignee's 

security interest to the amount it paid for the note (i.e., an assignee's security interest cannot 

exceed the amount the assignee paid). Any indebtedness that exceeds the amount of the lien is 

thereby unsecured debt. The language of this statue simply does not support the broad application 

suggested by Defendants. 

5. Legislative History Always Occurs, By Definition, Prior to the Enactment of a 

Statute. 

Defendants complain that the official legislative history cited by Plaintiff occurred prior to 

enactment of AB 273. However, in order to be legislative history at all, it must by definition have 

occurred prior to enactment. It seems beyond argument that legislative history is properly given 

considerable weight in interpreting ambiguous statutes. See State, Div. of Insurance v. State 

Farm, 116 Nev. 290, 294, 995 P.2d 482, 485 (2000) (finding when a statute is ambiguous or lacks 

plain meaning, "a court should consult other sources such as legislative history, legislative intent 

and analogous statutory provisions"). 

(a) Subsequent Comments on Prior Legislative Actions is Inappropriate. 

Defendants' reliance upon the after-the-fact statements posted on the internet by 

Assemblyman Marcus Conklin as to AB 273 is misplaced. Even if Assemblyman Conklin's 

comments were endorsed by or were promulgated by a now-sitting legislature itself, which they 

are not, subsequent comments, or indeed even official legislative commentary after the fact, 

- 7 - 603439.1 
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constitute a highly hazardous basis for determining what was previously intended. The Nevada 

Supreme Court has found such after-the-fact commentary, even occurring during a formal 

legislative session, is improper and should be given little or no consideration: 

Declarations of intent by a subsequent Legislature, especially those 
occurring after commencement of this litigation, are "entitled to 
little if any weight." Teamsters v. United States, 431 U.S. 324, 354 
n. 39, 97 S.Ct. 1843, 52 L.Ed.2d 396 (1977). We are concerned here 
about the intent of the Legislature that amended NRS 533.370 in 
2003, not the intent of a previous or subsequent Legislature. See id. 

Great Basin Water Networkv. State Eng'r., _Nev._, 234 P.3d 912,918 (2010). Assemblyman 

Conklin's after-the-fact commentary should therefore not be considered. 

6. Conclusion. 

Defendants' argument that Plaintiff somehow lost all rights to a money judgment under 

some hyper-punitive theory that all indebtedness on a mortgage is wiped out unless the lender 

forecloses is wholly unsupported by Nevada law. Defendants' arguments concerning the 

applicability of the 6-month statute of limitations after a foreclosure to sales out of receivership 

are similarly without basis, authority, or support. Defendants admit that AB 273 does not apply to 

these facts, but even if it did, this Court should recognize that AB 273's changes apply only 

prospectively. Finally, it is not necessary at this time to establish the market value of the property 

to Plaintiffs monetary judgment at this time, as the motion before the Court concerns liability 

only. 

Plaintiff therefore requests the Court enter summary judgment against Defendants, finding 

they are liable for the remaining indebtedness. Plaintiff finally requests that the Court schedule a 

prove up hearing to establish the amount of Plaintiffs damages. 

DATED May f) 5 , 2012. 

ichael F. Lync 
Nevada Bar No. 8555 
mlynch@lrlaw.com 
3993 Howard Hughes Pkwy., Suite 600 
Las Vegas, Nevada 89169 
(702) 474-2683 
(702) 216-6191 (fax) 

Attorneys for Plaintiff 

- 8 - 603439.1 
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1 CERTIFICATE OF SERVICE 

2 I hereby certify that service of the foregoing document was made this day by depositing a 

3 copy for mailing, first class mail, postage prepaid, at Las Vegas, Nevada, to the following: 

4 
Brent Larsen, Esq. 

5 DEANER, DEANER, SCANN, MALAN & LARSEN 
720 S. Fourth Street, #300 

6 Las Vegas, NV 89101 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

And by email to blarsen@deanerlaw.com 

- 9 - 603439.1 
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1 STO 
BRENT LARSEN, ESQ. 

2 Nevada Bar No. 001184 
DEANER, MALAN, LARSEN & CIULLA 

3 720 S. Fourth Street, #300 
Las Vegas, Nevada 89101 

4 (702) 3 82-6911 
Attorney for Defendant 

Electronically Filed 
05/29/2012 11:47:49 AM 

CLERK OF THE COURT 

5 

6 

7 

8 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee 
9 for The Registered Holders of ML-CFC 

Commercial Mortgage Trust 2007-7 
1 0 Commercial Mortgage Pass-Through 

.:x:: Certificates Series 2007-7, by and through 
~ ~ 11 Midland Loan Services, Inc., as its Special 
......., ~ Servicer, 
>--< '"' 
~ g ;:; 12 
OQ ....., 0 

Z .~ 8 .t:.. 13 ::t ..-I~ 

Plaintiff, 

Bl ~ g; ·g 
~ ~ "' ·;;; v. 
<G b ~ g 14 
H "' ~ ~ 

n -E Z ;::: 
z ::l ~ ~ 15 
~ & ~ ~ 
....... ..<:I ;> ....., 

~] j ~ 16 
n 0 ~ 

~ M <U 

~~ -!17 

Palmilla Development Co., Inc., a Nevada 
co~oration; Hagai Rapaport, an 
individual; Does I to X; and Roe 
Corporations X to XX, 

Defendants. 

Case No.: 

Dept. No.: 

09-A-595321-C 

XX 

Hearing Date: 05/30/2012 
Hearing Time: 9:00 a.m. 

~ ~ 18 

19 
DEFENDANTS' SUPPLEMENTAL OPPOSITION TO PLAINTIFF'S 

MOTION FOR PARTIAL SUMMARY JUDGMENT 

20 COME NOW the Defendants, PALMILLA DEVELOPMENT CO., INC. and HAGAI 

21 RAPAPORT, by and through their attorney, BRENT LARSEN, ESQ. ofthe law firm of 

22 DEANER, MALAN, LARSEN & CIULLA, and hereby submits this Supplemental 

23 Opposition to the Plaintiffs Motion for Partial Summary Judgment. 

24 The Plaintiffs Reply in support of its Motion for Summary Judgment alleges certain 

25 facts as "undisputed facts" when there are genuine disputes as to such alleged facts. For 

26 instance, Plaintiff claims that "Defendants do not contest that by and through valid 

27 assignment, that Plaintiff holds all beneficial interest under the note and guaranty and is 

28 thereby authorized and empowered to bring this action." The Defendants' Opposition shows 
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1 that is one of the issues that is in contest because the Defendants specifically have 

2 outstanding discovery requests to the Plaintiff, which demand proof that the Plaintiff actually 

3 owns the note that is the subject of this action and any documents to show a valid 

4 assignment. See Exh. B to Defendants' Opposition filed on May 16, 2012 and the 

5 Defendants' First Request for Production of Documents, particularly Request Nos. 1-3. 

6 Moreover, the documents attached to the Plaintiffs' Motion or their Complaint do not show 

7 any assignment of the guaranty itself, as distinguished from an assignment of the deed of 

8 trust. Further, the assignment that the Defendant relies on for the deed of trust, which is Exh. 

9 4 to the Plaintiffs Motion for Summary Judgment, does not prove that there was an 

10 assignment of any obligation that is the subject of this lawsuit. What is represented in the 

document the Plaintiff relies on is an assignment of an obligation that is owed by "York g ~ 11 
1-1 '-'> 

u a ~ 12 Nevada Management, LLC," rather than any obligation owed by any of the Defendants in 
Jd g 8 

~ j ~ ~ 13 this action. 
CJ) ....:' 00 t:: 
r:x:: ... " ·~ 

~ ~ ~ ~ 14 
H"' g;r;. 

~ il z ~ 
Defendants also take issue with the Plaintiffs wrongful claim that "Defendants do not 

z ;::! "'"' ~ o b".o 'f 15 contest the amount realized from the receiver sale is substantially less than the amount due 
H~~~ 
~ ] !3 ~ 16 and owing under the loan." Again, the discovery requests directed at the Plaintiff attempt to 
~o ~ 

~ ~ j 17 ascertain the amount due and owing under the loan. To determine that amount, it is 

~ ! 
0 18 necessary to receive the documents showing the amount that the Plaintiff paid for the loan to 

19 determine the "amount of indebtedness" as prescribed by Nevada statutes. Therefore, the 

20 Defendants also further contest the Plaintiffs allegation that the Defendants are "equally and 

21 unconditionally liable for the full amount of the indebtedness," because the Defendants don't 

22 know what the "amount of the indebtedness" is, and because the Defendants also don't know 

23 how much credit the Plaintiff has given for the Defendants' loan payments (of over 

24 $200,000 per month) that the Plaintiff received while the property was in bankruptcy, it is 

25 impossible to reach the conclusion that the Plaintiff is asserting. In any event, the Court 

26 needs to make a ruling on what is the definition of "indebtedness" before the parties can 

27 realistically go any further. 

28 The Plaintiffs reply brief also submits a patently inconsistent argument by first 

-2-
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1 arguing that AB 273's definition of"indebtedness" as set forth in§ 5.5 of that legislation, 

2 should not have any application to this case, but then the Plaintiff goes on to state that other 

3 sections of AB 273, such as§ 3.3, could have application to this case. The comments from 

4 the Legislative Counsel's Digest make it clear which sections of AB 273 apply only 

5 prospectively, while other sections, such as § 5.5 (the legislation that clarifies the definition 

6 of "indebtedness" in terms of seeking the amount of a deficiency judgment), is the only 

7 section of AB 273 that was intended to apply to cases presently pending at the time the 

8 amendment was enacted, but before a judgment has actually been entered. 

9 Upon rereading the Defendants' Opposition to Plaintiffs Motion for Summary 

10 Judgment, a clearer statement needs to be made that Defendants contend that§ 5.5 of AB 

g ~ 11 273, which further expounds upon the definition of indebtedness in NRS 40.459, is the only 
1-1 '-'> 

~ g §- 12 part of AB 273 that would have any application to this case. 

Z ~..-it::.
·s ~ ~ 13 

~ ~ g; ·s Accordingly, Plaintiffs Motion for Summary Judgment should be denied until the 
p::; al ..g ·;;; 
j Jl ~ ~ 14 foregoing discovery is complete and the parties have a clear definition from either the 

n -E Z ~ 
z ;:l "'"' ~o;;:o'f15 
.....1~~~ 

Supreme Court or this Court as to what is the definition of indebtedness from AB 273 that 

~ ] j R 16 should be applied to this case. The Defendants also expects to file its own Motion for 
n 0 ~ p::; M <IJ 

~ " J 17 Summary Judgment this week, which will show, as a matter of law, that the Defendants are 

~ ~ 18 the parties who are entitled to summary judgment because: ( 1) the Plaintiffs Complaint was 

19 not timely filed to meet the 6-month statute of limitations as set forth in NRS 40.455; (2) the 

20 Plaintiff failed to comply with NRS 107.081 which requires specific notification to 

21 guarantors; (3) Plaintiff failed to comply with the public notice and auction requirements in 

22 I I I 

23 I I I 

24 I I I 

25 I I I 

26 I I I 

27 I I I 

28 I I I 

-3-
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1 NRS 107.080 and 081 and/or NRS 21.130 and 150 which notice requirements for foreclosure 

2 sales are necessary prerequisites for making a deficiency claim. 
6h 

3 DATED this W/day of May, 2012. 

4 

5 

6 

7 

8 

9 

10 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

-4-

Respectfully submitted, 

DEANER, MALAN, LARSEN & CIULLA 

~~ 
Nevada Bar No. 001184 
720 South Fourth St., #300 
Las Vegas, Nevada 89101 
Attorney for Defendants 
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1 CERTIFICATE OF SERVICE 

2 I HEREBY CERTIFY that I am an employee of DEANER, MALAN, LARSEN & 

3 CIULLA; that on the 2 ~ay of May, 2012, I served a copy of the above and foregoing 

4 DEFENDANTS' SUPPLEMENTAL OPPOSITION TO PLAINTIFF'S MOTION FOR 

5 PARTIAL SUMMARY JUDGMENT by electronic service and in a sealed envelope, postage 

6 prepaid, by depositing same in the United States mail, addressed to the following: 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Michael F. Lynch, Esq. 
Lewis and Roca LLP 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, Nevada 89169-5996 
Email: mlynch@lrlaw.com 
Attorneys for Plaintiff 

F:\OFFICE\CLIENTS\Rapapon\Palmilla adv US Bank\Pidgs\Supp Oppos to MSJ 5-29-20 12.wpd-5-
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~j.~-
CLERK OF THE COURT 

3 

4 DISTRICT COURT 
CLARK COUNTY, NEVADA 

5 
) 

6 US BANK NATIONAL ASSOCIATION, ) 
) 

7 Plaintiff(s), 

8 vs. 

9 PALMILLA DEVELOPMENT 
COMPANY INC. ET AL, 

10 

) 
) 
) 
) 
) 
) 
) 

11 Defendant(s). )) 
----------------~-------

CASE NO. A595321 

DEPT. NO. XX 

12 

13 

BEFORE THE HONORABLE JEROME T. TAO, DISTRICT COURT JUDGE 

WEDNESDAY, MAY 30, 2012 

14 

15 
RECORDER'S TRANSCRIPT OF 

16 

17 

PLAINTIFF'S MOTION FOR PARTIAL SUMMARY JUDGMENT AND REQUEST 
FOR DEFICIENCY HEARING 

18 

19 APPEARANCES: 

20 For the Plaintiff: 

21 

22 For the Defendants: 

23 

24 

MICHAEL F. LYNCH, ESQ. 

BRENT AUSTIN LARSEN, ESQ. 

25 RECORDED BY: SARA RICHARDSON, COURT RECORDER 
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1 LAS VEGAS, NEVADA, WEDNESDAY, MAY 30, 2012, 9:09A.M. 

2 THE COURT: Page six, U.S. Bank National versus Palmilla Development 

3 Company, A595321. All right. This is on for a motion for partial summary judgment 

4 and request for deficiency hearing. Can everybody state their appearances for the 

5 record? 

6 MR. LYNCH: Good morning, Your Honor, Michael Lynch on behalf of 

7 movant, plaintiff. 

8 MR. LARSEN: Brent Larsen on behalf of the defendants. 

9 THE COURT: Okay. Basically, this is a, it's a loan that was unpaid, and the 

10 basis of the motion for summary-- partial summary judgment is basically they seek, 

11 they allege that the facts relating to the origin of the loan what-- the default and 

12 what is owed are undisputed, and therefore, they're entitled to at least partial 

13 judgment as a matter of law. The opposition that has been filed, and I'll also note, 

14 there's some additional briefing, which appears to be the subject of some additional 

15 briefing in this case, is a little bit, and Mr. Larsen, I'm kind of addressing this to you, 

16 it's a little bit odd because you're kind of saying that, well, they're not entitled to 

17 judgment because of this other issues regarding the statute of limitations which is 

18 going to be the subject to another brief; and therefore, you're saying that judgment is 

19 not appropriate at this time, which is -- well, in the reply, as Mr. Lynch notes, that's, 

20 technically speaking, kind of a non-response because you're not saying there are 

21 issues, you're actually saying, well, it's a little premature, I have another motion 

22 coming which apparently hasn't been filed yet and please wait until, essentially I'm 

23 paraphrasing, but please wait until you see the other brief. 

24 And then you have this supplemental opposition and then a motion to 

25 strike the supplemental opposition or for leave to file a response to the surreply. So 

2 
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1 it's a little bit complicated now. All right. So, Mr. Larsen, this other motion that 

2 you're talking about which is going to apparently raise some of these other issues 

3 including the statute-of-limitations issue and whatnot, has that been filed? Or it's 

4 just something you're working on and it's going to be filed? 

5 MR. LARSEN: Well, ever since they-- we've been collecting research on that 

6 motion for some time. 

7 THE COURT: Okay. 

8 MR. LARSEN: Ever since they filed their motion, we've been preparing a 

9 draft. This, I've got a 26-page draft, I've been in Washington for a week in the last 

1 0 three weeks, been in depositions most everyday that I haven't been in Washington. 

11 I expect to have that filed this week. But what we pointed out is this case was 

12 barred from the moment that the amended complaint for deficiency was filed. 

13 THE COURT: Well, why didn't you just do it, I mean, it would have been a 

14 little bit easier and tighter and if you had just done it as a countermotion. 

15 MR. LARSEN: Because I haven't had the time. I've got a 26-page brief here 

16 that I'm thinking of a letter that President Lincoln wrote where he said, I apologize for 

17 the length of this letter, but I didn't have time to write a shorter one. And it's going to 

18 take time to pare this done. And there's more to it than just the statute of limitations. 

19 The fact that they chose to do a private receivership sale, rather than a public 

20 auction through a foreclosure sale --

21 THE COURT: Right, no, I understand. You're saying that--

22 MR. LARSEN: --and that-- that requires setting up that argument, and that 

23 argument dovetails with the statute-of-limitations argument. But we've shown on its 

24 face, we have a six-month statute of limitations for a deficiency claim, this is a suit 

25 for a deficiency claim, and they filed it eight months after the sale. So we think that 

3 
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1 on its face we have a clear complete defense that the debt is discharged by the 

2 failure to timely file a claim for a deficiency. And, like I said, we've got a brief 

3 supported by ample case law on all of these issues that we've raised. 

4 And in addition to that, we do dispute, you say there's no dispute as to 

5 what is owed --

6 THE COURT: Well, I didn't say there's no-- that's their position. 

7 MR. LARSEN: Right. 

8 THE COURT: They're saying that everything that relates to original loan-- the 

9 note, the loan, the amount, the default are basically straightforward and undisputed. 

10 MR. LARSEN: But we also have attached outstanding discovery requests 

11 that go to the issue as to whether they even own this obligation, we've asked them 

12 to produce the original note, the assignment that they have says that it's to York 

13 Management Company, or from --obligation owed by York Management. Mr. Lynch 

14 has handed me a document today that he thinks clarifies that, I would need time to 

15 do that, but even looking at that document, there's no assignment of the guarantee 

16 itself. 

17 THE COURT: Well, I mean, obviously, if any document that he handed you 

18 today, I have no idea what you're talking about. I haven't seen it, but, all right. 

19 Mr. Lynch, let me ask you this, I mean, they have raised this issue of 

20 the note, and in your reply you-- you sort of focus on the fact that, well, they haven't 

21 raised any general issues of material fact, but as the moving party, you have an 

22 initial burden of showing at least a prima facie case that you're entitled to judgment 

23 as a matter of law, and in every loan case, as I'm sure you know because I know 

24 you do a lot of these, you know, do you have the note, whether you have it is, sort of 

25 a predicate issue. I know it's all over the papers, it's like a reflex response, hey, I 

4 
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1 don't think you have the note. But that's at least part of your burden before the 

2 burden shifts to them to them to show that there's a dispute of material facts. 

3 So they're saying that-- I don't know if you have the note or not, but 

4 they're saying they don't know if you have the note because we haven't even had 

5 discovery yet, and you haven't produced a note, and we don't where the note is, but 

6 at the very least, whether you have the note is part of your prima facie burden. 

7 So what's your response to that? 

8 MR. LYNCH: Well, is Your Honor talking about the wet ink note? 

9 THE COURT: I'm sorry? 

10 MR. LYNCH: Are you talking about the wet ink note? Or are you talking 

11 about just possession and the right to enforce it? 

12 THE COURT: Well, all of the, I'm not exactly sure, I guess this is my 

13 question, some of the facts here, I mean, he mentions the name York, and I saw 

14 that, I'm not exactly sure how that plays with all the other parties. So I guess what 

15 I'm asking for, do you --to sort of phrase it more broadly is, do you have all the 

16 predicate documents that are necessary to show that you actually have standing to 

17 foreclose on -- bring this action and foreclose on the unpaid debt? 

18 MR. LYNCH: I can't answer that exactly directly. But the exhibit that we 

19 attached, the assignment of assignment-- the assignment of deed of trust and the 

20 assignment of assignment of rents, the exhibit itself is a three-page document, 

21 apparently you had this-- the wrong second page, this is why surreplys are not 

22 allowed because not in -- it wasn't until yesterday that Mr. Larsen brought this 

23 argument to my attention. 

24 THE COURT: Right. 

25 MR. LYNCH: Yesterday I asked our runners, unaffiliated with Lewis and 

5 
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1 Roca, to go down to the -- to the Clark County Recorder's Office and pull the 

2 document. 

3 THE COURT: Oh, I don't-- I don't have that document. 

4 MR. LYNCH: I pulled the document, here is the document, I gave a copy to 

5 Mr. Larsen. It references Palmilla. 

6 THE COURT: Okay. 

7 MR. LYNCH: So the document that's on record with the Clark County 

8 Recorder's Office is correct. The document I attached has an incorrect inclusion. 

9 York Management is another loan that was handled. 

10 THE COURT: Okay. I was wondering about that. But the document you 

11 have right now, I don't-- I don't think I have a copy of that. 

12 MR. LYNCH: No, you don't, Your Honor. We just, like I said, we just got 

13 notice of this yesterday. The argument wasn't raised before yesterday. And that's 

14 why surreplys are so difficult for Your Honor and also for moving counsel. 

15 THE COURT: Right. 

16 MR. LYNCH: I'm happy to give this to you. But to the extent Your Honor is 

17 concerned about this, we would ask for a leave to file a response to the surreply. 

18 THE COURT: Well, honestly, I was because they raised an issue that at least 

19 appears, you know, based on the document that you say apparently was the wrong 

20 document, appeared to have some facial merit to it, which is, you know, who was 

21 York and what's the relation here, and--

22 MR. LYNCH: Correct. 

23 THE COURT: --and so based on what I had here, it was-- it was kind of an 

24 issue. But you're saying that that was a mistake and you want to, I guess, submit 

25 the new paperwork so I can at least look at it is what you're asking for, right? 

6 
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1 MR. LYNCH: If Your Honor-- if Your Honor is interested considering the 

2 surreply, which I think should be stricken because it was late-filed and it's not 

3 allowed, there was no motion for leave to file a surreply, we'll point out that 

4 defendants had an extra, about a week to file their opposition, gonna file, gonna file, 

5 gonna file is not the same as having filed. 

6 THE COURT: No, I understand. You know, I can't, you know, technically 

7 deny a motion because hypothetically some --there's a motion coming down the 

8 pipe. But, I mean, at least in their opposition, they reference a couple of the 

9 arguments that they're going to make although they're not fully flushed out. I mean, 

1 0 if there's a legitimate statute of limitations issue here and they're not actually entitled 

11 judgment as a matter of law, I mean, that's on issue, right? 

12 MR. LYNCH: Let's address the statute of limitations argument because the 

13 only arguments that are before --that have been briefed in the opposition, 

14 essentially there's two, there's one that says, well, you didn't foreclose, therefore, 

15 there is no deficiency. And I suppose to the extent you define deficiency as the 

16 amount remaining after a foreclosure --

17 THE COURT: Uh-huh. 

18 MR. LYNCH: -- if that's the definition of deficiency, well, without a foreclosure 

19 you technically don't have a deficiency because --

20 THE COURT: Right. 

21 MR. LYNCH: However, there is-- there is an outstanding principal balance 

22 on the loan. That has not been contested. We're not stating the amount of the loan 

23 is $13 million. It's approximately what I believe it is, that's not also --that's also not 

24 before the Court. What's not contested is the fact that there's a --there's an 

25 outstanding balance owed. The sale of the receivership is being challenged as a--
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1 as a -- essentially, defendants want you to, the Court to say unless you foreclose, 

2 any amount left over is wiped away. That may be the law in California, that's not the 

3 law here in Nevada. There has been no case, no statute, no nothing provided by 

4 defendants to suggest that without a foreclosure, the bank is not entitled to recover 

5 the amount remaining on the loan. But whether you call that a deficiency action or 

6 an action on a note or whatever you want to call it, it's not wiped away because you 

7 failed to foreclose. 

8 THE COURT: Well, let me ask you this, procedurally then, where we stand is 

9 this, you know, as I noted, their opposition is, look, we've got these other-- this other 

1 0 brief coming and he's been out of town, he hasn't had a chance to brief it and fully 

11 brief this, which is going to --which they say will raise other issues. You have this 

12 new document that you just got yesterday. 

13 MR. LYNCH: Correct. 

14 THE COURT: Which I haven't seen yet, and you're saying that, well, that kind 

15 of clarifies what I at least coming in here thought was a potential factual issue in 

16 here. So procedurally where does that leave us? Because as of right now, you 

17 know, all I have is what I have. And you're saying that, well, one of the documents 

18 needs to be at least amended or substituted or whatever you want to call it. You're 

19 saying that there's other arguments to be briefed. 

20 So, procedurally, what do you both want to do? Because it sounds like 

21 at the very least, both of you want to submit supplemental briefing. At the very least 

22 you want to submit to me that new document which I haven't seen, right, which 

23 clarifies what I indicated I thought was a possible factual dispute? So, what do you 

24 want to do with this new documentation? 

25 MR. LYNCH: Well, we filed the motion in April, you know, we heard this 
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1 argument yesterday, I've got the document that shows the record is correct. I'm not 

2 sure why exactly we're doing supplemental briefing. I understand the Court's 

3 reluctance, but--

4 THE COURT: Well, I mean, normally, I mean, normally, yeah, you're right, 

5 technically speaking, normally supplemental briefing is improper except that when I 

6 looked at the documents, you know, I -- you know, I guess here's the thing, okay, 

7 summary judgment disposes at least of most of the case, and I'm a little bit hesitant 

8 to do that even though the supplemental briefing is improper if there is a potential 

9 issue out there that hasn't been cleared up. 

10 MR. LYNCH: I understand. 

11 THE COURT: I mean, yeah, granted they did, but they violated the rules, but, 

12 you know, let's talk about the merits here. 

13 MR. LYNCH: I understand. 

14 THE COURT: And what you're saying is there was at least a mistake in your 

15 papers. 

16 MR. LYNCH: Correct. 

17 THE COURT: So, the question is, you know, I'd like to consider what you 

18 have, what you just pulled yesterday because that, at least would clarify one of the 

19 questions I did have when I went through the papers. So, do you want to, I guess, 

20 procedurally, what are we doing here? Do you want me to continue this for another 

21 couple weeks for you to submit that with an, you know, with an affidavit and all 

22 that --authenticating and all that kind of stuff, and then you can file what you want to 

23 do? Or I just, I'm just asking, what's the easiest thing you guys think I should do? 

24 MR. LARSEN: Well, that makes sense. 

25 MR. LYNCH: Well, I --
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1 THE COURT: The other way I can do it is just deny the motion, you can refile 

2 it with the proper paperwork, you can file a response. I mean, but that seems like 

3 it's more work for you guys. 

4 MR. LARSEN: Well, Your Honor, we're definitely filing our motion for 

5 summary judgment as to the issues we-- we've merely highlighted in our opposition. 

6 But one of the --the key-- the most significant issue that was briefed was what 

7 extent does AB273 apply to this case. 

8 THE COURT: Right. 

9 MR. LARSEN: And that's what most of the briefs focused on. 

10 THE COURT: Right. 

11 MR. LARSEN: When plaintiff's counsel says that what is owed is undisputed, 

12 that's just not true because it -- whatever amount the plaintiff would have paid for 

13 this promissory note --

14 THE COURT: No, I understand. You're talking about, there's a-- there's a 

15 central legal issue here. But they're also -- but, you know, my view coming in here 

16 today not knowing that you had this other document was, before we event get to the 

17 central legal issue, have they demonstrated that they have all the factual predicates 

18 to even get there and with --they're kind of saying that, look, you know, we screwed 

19 up and gave you the wrong document, with this right document we do have it, and 

20 then we can get to the legal issue. But I'm, my question is procedurally, you know, I 

21 want to look at that document. They're saying it's important and it's part of their 

22 case. I don't have it. 

23 MR. LARSEN: Right. 

24 THE COURT: So the question is how do you get that to me formally with the 

25 affidavit authenticating it and all that kind of stuff, and then give you a chance to 

10 
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1 respond to it? So, I'm asking procedurally from here on, what do you want to do in 

2 terms of making sure the record is complete, we've got all the right paperwork, and 

3 then we can dispose of all the legal issues? 

4 MR. LARSEN: Right, well, I would suggest that you deny the motion at this 

5 time without prejudice, let 'em supplement it because even with this document, we're 

6 going to be coming right back and saying, where is the original note. We have the 

7 right to know that this plaintiff actually is in possession of the note that forms the 

8 basis of the obligation. 

9 THE COURT: Sure, that's part of their burden, sure. 

10 MR. LARSEN: And that's part, I mean, this is-- this is not a new concept. 

11 This argument has been around for a couple of years now. We can even cite cases 

12 to that effect. 

13 Second of all, we've asked for discovery saying show us where you 

14 would filed, in other words, this is a supposedly, this note is supposedly owned by 

15 lots and lots of investors through some special trust. We want to see any S. E. C. 

16 filings in relation to that to see what values they put on this note, what they 

17 purchased it for. And we can argue now or we can wait until the Supreme Court 

18 rules on cases that are way ahead of ours as to just what the effect of this AB273 

19 has. We think it's very clear that the only section of that-- the legislature specifically 

20 declared, and the easiest way to understand it is not through what any particular 

21 legislator said, but what the notes say from the Legislative Counsel Bureau right at 

22 the beginning where they specifically say, These sections apply prospectively, these 

23 sections apply on the date of the act, and the only thing that's relevant here is 

24 Section 5.5 which give a greater clarification of what the word indebtedness means 

25 and it says it applies to effective --

11 
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1 THE COURT: All right. Here's what I'm going to do, I mean, just procedurally 

2 because as I sit here right now in this instant, you guys are in possession of some 

3 document that I don't have, which you both seem to agree has some relevance to 

4 this motion. So here's what I'm going to do, I don't, instead of denying the motion 

5 and making you file a whole different motion and all the expense, let's just do this, 

6 I'm going to continue the hearing on this for maybe 21 days. 

7 Mr. Lynch if you can file the document that you have with whatever 

8 authentication you need plus whatever argument you have relating to it in, how 

9 much time do you need to do that? We'll call that sort of a supplemental motion, 

1 0 let's do it that way. 

11 And then you said that you're going to file an opposition, why don't you, 

12 I guess you can file it as a separate motion, or you can file it as a countermotion, I 

13 don't know if you care either way. But that way, what we can do is maybe we can 

14 hear all of this at the same time, your statute of limitations argument, your argument 

15 of AB573, and hear it all at the same time. That seems -- and then that way I have 

16 all the facts and all the documents before me. That seems like the easiest way to 

17 do that. 

18 What-- the question is, I know that you've been out of town, what kind 

19 of time do you need to get all that together, whether you call it a countermotion or a 

20 separate motion? What I'm going to do now is set a hearing date on everything so 

21 we can just wrap it all up. That seems like the easiest way to do it. 

22 MR. LARSEN: Well, if we filed it as a separate motion, which is what I think 

23 should be done, just--

24 THE COURT: Then it's another 30 days from whenever you file it. But I'd 

25 like -- but the problem is then, you know, then we have two hearings on legal 

12 
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1 arguments that are sort of interwoven or at least have some impact on each other. 

2 What I'd --that's why I don't-- what I'm trying to do is set a hearing date where we 

3 hear it all together. 

4 MR. LARSEN: All right. Well, I would-- let's see--

5 THE COURT: I mean, if you can have it filed this week, I'll just set it out 

6 maybe 30 days from this week and then we can just, you know, hear it all at once. 

7 MR. LARSEN: Yeah. I've got a couple other briefs in other cases due on 

8 Friday, I've got another deposition on Friday. I would be pressed to get it done this 

9 week. If I had -- I mean, I've worked on it all over this last three-day weekend. 

1 0 would like to say by next Wednesday, a week from today. 

11 THE COURT: Okay. Mr. Lynch, do you need the full time to respond? 

12 Because I think they've sort of at least given you a brief preview of where they're 

13 going with this motion, do you -- do you think you need to full ten days, or if I set it 

14 out 30 days from today and that sort of cuts your opposition, may cut your 

15 opposition time a little bit, does that bother you? Do you still want the full --

16 MR. LARSEN: Well, I would say this, he probably would. 

17 THE COURT: Okay. 

18 MR. LARSEN: What we gave was a merely a skeletal sketch. 

19 THE COURT: Okay. 

20 MR. LARSEN: There's a lot of meat to the bone that being added in this brief. 

21 MR. LYNCH: Yeah, I'd be more comfortable with going out six weeks. 

22 THE COURT: Okay. 

23 MR. LYNCH: Or even eight weeks, just get Mr. Larsen enough time to where 

24 he can brief it. 

25 THE COURT: Right. 

13 
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1 MR. LYNCH: Enough time where I can oppose it, and enough time that we 

2 don't see these day-before-the-hearing filings. 

3 THE COURT: Right. And I can get all the documents that I need and all that 

4 kind of stuff. All right, let's do this then, you want to set it out 45 days and go from 

5 there on the assumption that you'll file your motion next week and we'll hear it all at 

6 the same time then? Do you want to try that? Or do you -- is that not enough time 

7 for you? 

8 MR. LARSEN: Well, 45 days is enough. I have a family vacation in the 

9 middle of July that I need to be-- work around. 

10 MR. LYNCH: Well, let's go 30 then. 

11 THE COURT: All right. How-- let's go what? How about 45 --how about--

12 today is the end of May. 

13 MR. LARSEN: If it's the second week of July, I'm okay with it. 

14 THE COURT: June, July, all right, what about 60 days then? Whatever that 

15 IS. 

16 THE CLERK: August 1st 

17 THE COURT: Does that work for you? 

18 MR. LARSEN: Yeah. 

19 MR. LYNCH: Mr. Larsen just mentioned, I'm not sure if Your Honor heard, the 

20 second week of July is okay with him. 

21 THE COURT: Oh, no, I didn't hear that. Second week of July, is that enough 

22 time for everybody? 

23 THE CLERK: July 11 1
h. 

24 MR. LYNCH: That's fine for me. 

25 THE COURT: Want to try that? 

14 
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1 MR. LARSEN: Sure. 

2 THE COURT: All right, let's do July 11th, that will be on-- a continued hearing 

3 on this motion and whatever supplement you want to file with this document that 

4 you're referring to. And then when you file your motion next week, what's going to 

5 happen is you're going to get a date, a hearing date from the clerk, but when we get 

6 the motion, we'll just change it in chambers to that same date. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

MR. LARSEN: Very good. 

THE COURT: Does that work for you? 

MR. LARSEN: Sure. 

THE COURT: All right. I'll see you guys back then. And that way I'll have 

everything and I can -- we can just, you know, argue it all and take care of it all at 

once then. 

MR. LYNCH: Thank you, Judge. 

THE COURT: All right. See you guys then. 

THE CLERK: July 11th, 9:00a.m. 

MR. LARSEN: All right. Thank you. 

PROCEEDING CONCLUDED AT 9:27A.M. 

********** 

21 
ATTEST: I do hereby certify that I have truly and correctly transcribed the audio-

22 video recording of this proceeding in the above-entitled case. 

23 

24 

25 
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kRr~ 
SARA RICHARDSON 
Court Recorder/Transcriber 
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DECL 
MICHAEL F. LYNCH 
Nevada Bar No. 8555 
MLynch@ lrlaw.com 
LEWIS AND ROCA LLP 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169-5996 
Telephone: (702) 4123-8282 
Facsimile: (702) 216-6191 

Attorneys for Plaintiff 

CLERK OF THE COURT 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee For 
The Registered Holders of ML-CFC 
Commercial Mortgage Trust 2007-7 
Commercial Mortgage Pass-Through 
Certificates Series 2007-7, by and through 
Midland Loan Services, Inc., as its Special 
Servicer, 

Plaintiff, 

vs. 

Palmilla Development Co., Inc., a Nevada 
corporation; Hagai Rapaport, an individual; 
and Does I to X; and Roe Corporations X to 
XX, 

Defendants. 

Case No. 09-A-595321 

Dept. No. 20 

DECLARATION OF ANDREA HELM IN 
SUPPORT OF PLAINTIFF'S MOTION 
FOR PARTIAL SUMMARY JUDGMENT 
AND REQUEST FOR DEFICIENCY 
HEARING PURSUANT TO NRS 40.457 

Date of (continued) Hearing: 7/11/2012 
Time of (continued) Hearing: 9:00 a.m. 

I, Andrea Helm, make the following declarations: 

1. I am an asset manager at Midland Loan Services, a division of PNC Bank, National 

Association ("Midland"), the special servicer for U.S. Bank National Association ("U.S. Bank") as 

Trustee For The Registered Holders of ML-CFC Commercial Mortgage Trust 2007-7 Commercial 

Mortgage Pass-Through Certificates Series 2007-7 ("ML-CFC"). 

2. I am over 21 years old and make the following statements based on my personal 

knowledge, and can testify to these matters if called to testify before the court. With respect to 

matters based upon information and belief, I believe the statements made to be true and correct. 

-1- 580846.1 
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3. I make this declaration in support of Plaintiff's Motion for Partial Summary 

Judgment and Request for Deficiency Hearing Pursuant To NRS 40.457 in the above-entitled case 

number A-09-595321-C. 

4. I have personally reviewed the business records of Midland, U.S. Bank, and ML

CFC in the ordinary course of business and based upon my involvement in monitoring the history 

of the transactions giving rise to the Loan (defined below) and the assignment of the Loan. 

5. It is Midland's, U.S. Bank's, and ML-CFC's practices and procedures to maintain 

records and to record transactions, acts, conditions and events concerning Midland, U.S. Bank, 

and ML-CFC and their various loans, including the Loan (defmed below), at or about the time of 

such transactions, acts, conditions, or events occur. Midland, U.S. Bank, and ML-CFC rely upon 

these records in connection with its business dealings with borrowers. 

6. As part of my duties at Midland, I monitor the performance of loan, including the 

Loan (defined below). In that capacity, I am personally familiar with the manner in which 

Midland's, U.S. Bank's, and ML-CFC's documents, books, files and records are prepared and 

maintained. 

7. I have personally reviewed the business records of Midland, U.S. Bank, and ML

CFC concerning the Loan (defined below). Based upon this review, I have reached the following 

conclusions. 

The Loan Transactions 

8. Palmilla Development Co., Inc., a Nevada corporation ("Borrower") borrowed 

$20,150,000.00 with interest from Artesia Mortgage Capital Corporation, a Delaware corporation 

("Original Lender") on or about March 28, 2007 (the "Loan"). 

9. The Loan is evidenced by, among other things, that certain Fixed Rate Note dated 

March 28, 2007, bearing an authorized signature on behalf of the Borrower (the "Promissory 

Note"). A true and correct copy of the Promissory Note is attached hereto as Exhibit 1. 

10. The Loan was secured by that certain Commercial Deed of Trust, Security 

Agreement, Fixture Filing Financing Statement and Assignment of Leases, Rents, Income and 

Profits (as same may have been amended) recorded in the Clark County Recorders' Office as 

-2- 580846.1 
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Document No. 20070330-0002946 ("Deed of Trust"). See Deed of Trust, a true and correct copy 

of which is attached and incorporated by this reference as Exhibit "2". 

11. The Loan was further secured by that certain Assignment of Leases, Rents, Income 

and Profits (as same may have been amended) recorded in the Clark County Recorders' Office as 

Document No. 20070330-0002947 ("Assignment of Rents"). See Assignment of Rents, a true and 

correct copy of which is attached and incorporated by this reference as Exhibit "3". 

12. Original Lender assigned all of its rights and interests in and to the Deed of Trust 

and the Assignment of Rents to LaSalle Bank National Association as Trustee For The Registered 

Holders of ML-CFC Commercial Mortgage Trust 2007-7 Commercial Mortgage Pass-Through 

Certificates Series 2007-7 pursuant to that certain Assignment of (a) Commercial Deed of Trust, 

Security Agreement, Fixture Filing Financing Statement and (b) Assignment Of Leases, Rents, 

Income and Profits And Assignment of Assignment of Leases, Rents, Income and Profits recorded 

in the Clark County Recorders' Office as Document No. 20080103-0000543 (the "Assignment of 

Deed of Trust"). See Assignment of Deed of Trust, a true and correct copy of which is attached 

and incorporated by this reference as Exhibit "4". 

13. LaSalle Bank resigned its position as trustee on or about June 30, 2008, and Wells 

Fargo Bank, N.A., was appointed as successor trustee. A true and correct copy of the Resignation 

of Trustee and Notice of Appointment of Successor Trustee are collectively attached hereto and 

incorporated herein by this reference as Exhibit "5". 

14. Wells Fargo Bank, N.A., then resigned its position as trustee on or about December 

30, 2008, and U.S. Bank National Association was appointed as successor trustee. A true and 

correct copy of the Resignation of Trustee and Notice of Appointment of Successor Trustee are 

collectively attached hereto and incorporated herein by this reference as Exhibit "6". 

15. Pursuant to the Assignment of Deed of Trust, Plaintiff holds all beneficial interest 

under the Deed of Trust and the Assignment of Rents, and is thereby authorized and empowered to 

bring this action. 

16. On Plaintiff's Application, this Court appointed a Receiver in this action on 

September 3, 2009, to take possession, custody, and control of the real property secured by the 

-3- 580846.1 
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Deed of Trust (the "Property"), as said order was amended on May 19, 2010 (the "Order 

Appointing Receiver"). A true and correct copy of the Order Appointing Receiver is attached 

hereto and incorporated herein by this reference as Exhibit ''7". 

17. Upon the unopposed Motion to Approve Sale, the proposed sale of the Property for 

$9,500,000.00 was approved, and the Court entered the following findings: 

a. The Lender has provided sufficient notice of the proposed sale and PSA to all 

necessary parties to this action; 

b. The PSA is hereby approved as a full and final disposition of the Property; 

c. The purchase price contained within the PSA is in the range of fair market value for 

the Property, is commercially reasonable, and is an arms' length transaction; and 

d. The Receiver is hereby authorized to sell and to fully convey all of the interest of 

Palmilla Development Co., Inc., a Nevada corporation ("Borrower"), in the 

Property, to Buyer, and is hereby authorized to execute and deliver all documents, 

including without limitation a deed to convey title to the Property of Borrower, in 

order to consummate the sale and fully and fmally convey ownership of the 

Property in its entirety. 

See Order Granting Motion to Approve Sale of Receivership Property, on file herein and attached 

for ease of reference as Exhibit "8". 

18. The amount realized from the receiver's sale is substantially less than the amount 

owing under the Loan, leaving a deficiency in an amount to be proven. 

19. The Loan was and is personally guarantied by Hagai Rapaport ("Guarantor") under 

a guaranty which provides: 

(b) Guarantor shall be and remain personally liable without 
exculpation or limitation of liability whatsoever for the entire 
amount of the indebtedness evidenced by the Note (including all 
principal, interest, and other charges) and all other sums due or to 
become due under the other Loan Documents, whether at maturity 
or by acceleration or otherwise, in the following instances: 

*** 
(iv) the Property or any part thereof becomes an asset in: (1) a 
voluntary bankruptcy or insolvency proceeding commenced by 
Borrower; or (2) an involuntary bankruptcy or insolvency 

4- 580846.1 
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proceeding in which: (A) such proceeding was commenced by any 
entity controlling, controlled by or under common control with 
Borrower (individually or collectively, "Affiliate"), including but 
not limited to any creditor or claimant acting in concert with 
Borrower or any Affiliate; or (B) any Affiliate objects to a motion 
by Lender for relief from any stay or injunction from the foreclosure 
of the Security Instrument or any other remedial action permitted 
under the Note, Security Instrument or other Loan Documents. 

See Limited Recourse Obligations Guarantee, a true and correct copy of which is attached and 

incorporated by this reference as Exhibit "9". 

20. The above-referenced instance was triggered, making the guaranty a full recourse 

guaranty, when Borrower filed its involuntary bankruptcy petition and thereby made the Property 

an asset of Borrower's bankruptcy filing. See Schedules filed in Borrower's bankruptcy case 

1:09-bk-11504-MT, a true and correct excerpt of which is attached and incorporated by this 

reference as Exhibit "10". 

21. On information and belief, however, no discharge was granted because Borrower's 

bankruptcy was later dismissed. See Notice of Dismissal entered in Borrower's bankruptcy case 

1:09-bk-11504-MT, a true and correct excerpt of which is attached and incorporated by this 

reference as Exhibit "11". 

22. Borrower and Guarantor are equally and unconditionally liable for the full amount 

of Borrower's indebtedness. 

Under penalties of perjury of the State of Nevada, I declare that the Declarations herein 

above are true of my own knowledge. 

Respectfully submitted by: 

mtSQ. 
Nevada Bar No. 8555 
mlynch@ lrlaw .com 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169 
(702) 413-8282 
(702) 216-6191 (fax) 
Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 

I hereby certify that service of the foregoing document was made this day by depositing a 

copy for mailing, first class mail, postage prepaid, at Las Vegas, Nevada, to the following: 

Brent Larsen, Esq. 
DEANER, DEANER, SCANN, MALAN & LARSEN 
720 S. Fourth Street, #300 
Las Vegas, NV 89101 
And by email to blarsen@deanerlaw.com 

Dated June lJ 'i , 2012. 

~fU';w M &~·~ 
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Case No.  62112 
———————— 

IN THE SUPREME COURT OF NEVADA 
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(12). apply the undlsbur.l9d balance of any Net Proceeds Dellclency <Uwoslt. together 
wilfl interest lhereoni to the payment olltle Saeute<l ObltgstiOnsln aueh ora.r. pllori1Y and;profiOttione aa 
Lander shall d~termine; _or 

fedeiBIIaw. 
(13} pursue such other remedies as Lender may have un~r appl~ state or 

In the evenf of 11 sale, by loredosure, power ol sale, or otllellltlaa, olless than •• of th• Prt:lpelty, this 
~Y ln~trumCIIllehalt continuo ao tllon and HCUrlty interest 011 tho romalnlng portiOn .CI tbo Pro pert~ 
unimpaired and wllllov1 len ol priority. NoMithatandlng. the provlalons of thl:s 5o<:l1on 2. q!Calllereot to 
the contrary, If any ewnt ot DefatAt as descrlbell In clauaa (h). (1), a> or (k) or.S8dJon U1 ~~shall 
accur, the entire unpaid Secumi Obfigatkma·ahall be automatically dl!G and paP.ble, ~~any Ml1er 
notice, demand or other IICIIon by Lender. · 

(b) Application of Proc .. cls. The purchase money, proeeedf and =IIYails of iny Olspos!Uon 
ot llle Property, or llfiY p!Wt thereof, or. any o~ :sums cOIIocted by Lender punuant toithe Nolo, thilt 
Socurily lnatrument or the other Loan Documents, mey be appled by Lender to the PjiYmltnt of lhe 
Socured ObllgaUons ·1n such prtorlty and proportions as Lender shall determine. I 

, I 
(c) Right to Cure Defalllta. lipan lhe occurrence of any Event of Oefault or lfiBopowert.lla 

to make any payment or to co my act 11s herein provided, Lender may, but wllhout any obnFtlon to do sa 
· lind without nolk:e to or dDmand on Borrower and withwt releasing Borrow~r from_ !Jn~ 'Obligation . 
- llcroundot, make or do the same In auch milliner llll<ll!J ~ extent 1111 Lender may deem ntk;easary·ta 
protect the aecurlty hereof. Lender or Trustee b uulhorlzed to enter ulion the Property for &!.~cit purposes. 
or appear In, aefend. or bring any acllon or proceeding to protect Its lnterast In the~rty or to 
forecfoll& this Security Instrument or collect the Secured Obllgat10118. The 0011 and expa . o1 any cure 
hereunder (lndudlng, without Uml!atlon, a11ornsys' fees to the extent permitted by law), rntaseat aa 
provlcled In this SeCtiOn 2.02(c) hereof, anal! conalltute a porUon oi the Sacurod Obllga and shall be 
dua and psyabl& to l.et!dflr upon demand,. All soch costa end expenses Incurred by lendef or TruSiee !n 
r.rnldy!ng euch Event' of Default or 11.1ch failed payment or act or In appearing rn. delerlllfr!l, or bringing 
any such action or proceeding shaU. boar lnloi"'!St altha. Oefeull Rate (dollned In lhe Note), [lor the period 
after notice fiom Lender that such.ooet or expanae wa lllOIUI'ed to 1M dele of payment tp lender. All 
auch Costs and e)(Jl8r1611111ncurrad by lander togelher 'l'fllh Interest lhereon calaililte~Bt lh Default~ 
shell be deeiTJQd to Ci:lnlllitute a pOrtion of the Secured Obligations end ahafl· be • due and 
payeble upon domand by Lender theralor. • 

· . (d) A~ons and Proc.-dlngs. Lender or TRIStee nn lhe rJghllo appear lllaL dafaod ~my 
action or proceeding brought With rup•ct to. the Property and, after the oCG411'1'8nce a~ dllrlng the 
conUnuance ()f en Event of Default, to brln; any action or prooaedhlg, In tl\a nama and '011 behalf of 
Borrower, whlcfl Lender decides al'lould be brought to prote<;t Its In~ in tho Property. I 

(e) Recovery ofSn~a Required To Be Paid, Lend1:11 allell have.the right from• to Uma 
to take action to recover any sum or surna which cona!ltute a part of tile Secued ()bllgaUol)~:a.lha ume 
booomo due, wlhoul rBgard ro wfletner or not the blllBI'IQt of lila Seeurad Obligations sh~ ~ duo, and 
without preJudice to the ~~or lender or Trustee dteraaftar to btfng anlldlon of rorecloau cr any other 
8CIIo11, for • default or ctefaulls by Borrcwar exla1lng at the 1fme welt earlier aotlon was c:om , encad. 

(I') EnmlnltiOn or Booka end Recor~. Londor, It• aoen18, eccountants ~ !llttorneya 
shall have tho right upon 1'118SOnallle prior nob to Bortower (unleas an Evc:nt of Default~ In wtllch 
can no notice ah~t be req\Jired), to ~IM end aUdit. during reasonable bualn8sa houra\ 1Uia racorda, 
bocica, management ancl Olher pepons of BOrrower end Ita alfillatea or ol any Guarantor ~ lltldemnllor 
which perialn ta their ftnancial condlllon or lh Income, expenaoa 110d operation of lhe Pr.perl:y, at the 
PropM)' or at any ofllce i'egl!llltfy malntalnei:l by Borrower, its affilalos or Br1)' Guantnlor Mdemnllor 



000752

000752

000752 00
07

52

.i 
i 
! 

'I 
! 

·I 

whero tho books ar~d recor<b are located. Lender and 118 agenta wn hll'itl the right upon /lotlce to make 
copies and exllac~ from tha foregcilg records and other paper.. I · · 

I 

(g) Other Rights, etc. 

(1} Tlie failure or Lel\d&r or Trustee to ln&fst upon strict partormencil r:/ Sn'f term 
hereof shall not ba deemed to be a welvor of rury lerm r:J thl;l Security Instrument. ~ tjballnot be 
relieved of 13orrower's obUgallons hereunder by reason of (I> the failure of Lender or T~l¥ to comply 
Willi eny request of BOtiower, '"Y Gu118111Dr 01 apy ll'ldclmltor 10 bike. any ZKltJon to lfonllglost IIIIa 
Security Instrument or otherwise enrorca aey Of 111ft prDI/Itlons .beteof or or lh8 Note or the !)Jher loan 
Documents, (2) the rereasa, regardless of cona!deraiJon. of !he whole or any ll8rt of the fraperty, or Df 
any person liable lor tM Secured Obligetlonf or any portlon theraof, or (3) 8ny agreement or .Uputafon 
by L:ander extendltlg the time of ptvment, ohengln!J the tale Df Intern!.· or othelWIP _modifying or 
supplementing the terms olthe Note,tltiiiSeourlty lnslruin&nt or the other Loan Documen~ . 

· . t2) IllS agreed lhat the risk of loss or d~age to tho Property Ia on !'oriOWCr, and 
Lendar shall have no Uabnlty w11a1aawar ror dtdne In value of Iliff. Property, lor failura t; mtlntaln the 
lnsurane. polic:lea rtquirad-pUBU&nt 10 Section 1,07 hereof, or for fafture to determine ~ef !lnllur8I\Cit 
In force Is adequale as to lha amount or r!lka Insured, P05Session by Lancler llhall not ~ deemed an 

··election or !Udlelal reBel, 1f 11ny euch poe$GIIIIion Ia requested or obtain~. With respec~ to ny!portion or 
the Property. or i:ollalerel /lOt In Londel'i poaaesslon. . 

. . • I 
(3) Lender may resort for lh~ payment or lhe Secured Ollllgat10111: ~ any olher 

securlly held by Lendar In IUch ordar and manner as Lender may elect. L.ander or Truile& may take 
acllon to I'IICO\Ier lha Secured ObJigat!Ons, or any portion tli111reot, or lo enforce 11ny =nt hereof 
without prajudlot to lhll rfght of Lellder or Trustee thereaftar tc forecloll& lhla Security In . The 
right& of Lel'lcler or Truatee under lh!a Security lnatrument a hall be aeparala, dlcUnct ·a net · Jnd 
nona shall be giver! effect to the exeliJslon of the others. No act or lendet or Tl'llalee ahall l:iit constrll8d 
os an efct(;!lon 1o proceed ullder any one provlllon heroin to the C»CCiusloB of any other pro>Jie~. Neither 
Lender nor T watee shaU be limited exclusively to !he rights and remedies herein ~tate~ llUI ahall be 
entitled to avery right end ramal1y now or hereafter affotd.ed et leW or In oqolty. ' 

(h) Righi to Rtlaase Any P~rtlon of the Property. Lender may rele811B riiiYi p•n of the 
Property for BI.ICh c:onslderatlon Bil Lencler may require wl!houl, as lo the remainder or~ Propsrty, In 
any way Impairing or effeatlng the lien or priority Of thill SltCUrily lnatrurnenl,· or Improving !fill poeltlon of 
any aubordln!Jie lienholder wilt! respect thereto, exceptio the eiCtant tnat the obllgalloi'IS h~$r Sllall 
have been _reduced b.y lha actual monetery OOMidol'lltlon, if any, received by lender ror~1eudl. ·relaMe, 
and may accapt by aaalgnment, pleldge or othelwlta any other Property in place thereof 41!ndlr may 
require without being accountable for eo doing to apy other lfent\oldei', Tills Saourlty In mont allall 
continue •• a Pen and BBCialty lntei'Bil Ill ~remaining portion of 11\e Propltl\y. ·1· 

. (I) VIolation Dl UW.. It the ProptHiy Is not In compl1anc:t: will\ applbbl& ~· L:endar may 
lmfo• addlllonal ~ulraments upon Borrower In connecitfon herewllh IIICIUdtng, wiiiiDut: :lfmltaltln. 
monetery reeorvea or flnanoilll aqulwlenlll. ·. . J · · 

(J) . Right of Entry. Lander end lis agents ahall haW! the riflht to enler. a~ '-P1CI the 
Proper1y at all raaeonabte times. Except In case of emergenoy, Stld'l entries shall b8 T teasonable 
prier notice and shan be with due regard for rlghte gf tananta; · . 

· ARTICLI! 3.. 1 

A§§!9NMENT QE !,USES, R@!TS, INCQM~ AND PJSOFIIS 
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3.01 Anlgnment; Priority of Assignment Borrower (referred to In this] Artlcla. 3 aa 
"Assignor") llereby irrevocably, absokltely, presenlfy IJII(l uncondlllo~~any grants, sella, asaljln~ transfers, 
pledges Bnd seta over to Lender (reft!ll'ed loIn this Mida3 aa "Aallgnee"}: 

(a) any and all Leases, together with all of AHignor'a right,. tiUe llnd JnteresCHn •. nd to llle 
Leases ln!;ludlng, without Hmltatlon, all modllleallona, eln&ndments; extensions and ' · of the 
Leases and all rights and privil~ea Incident thereto and all dem<Rids or claims art&fiig ereunder 
Crn:ludlng, wflhout JlmltltUon, any cancellation f9et or oUIW premiums colleCted In conr~E~etld, with lhfl 
LeaiiiiS) or under any pc&ae. in&Uring againelloss of rent. Of prdtts; I I 

(b) an Rents, lndudiii!J, wllhOutlmllatkm, expei!Set paid by tenants: and I 

. . I ! 

(c) au aacurity deposlts,gLtarantles 11r14 other seeurity ~or hereafter held I!Y ~nor aa. 
eecurlty for the perlormancct of lhe obligation& of the tenants under such leases. · 1 : I 

The for.golng IISSignment of Rents ~ LbaSfla Ia Intended bY Assignor end ,\,signee to ~a!!J and allaH 
· be construed. to creet~ a present and absolute asstgnmentto Aaalgilae or all of AaalgJ:IO~!ilglt, lie lll"'d 

ln1erast Jn. thll Rents and in tna Leases ~ &hall not be daantc1 to create m8181y lll1 ~~ for 
sewrlty only tor !he pe~enl or any lndebteclnestl or the performance of any cbllgatlorii Of AssiJIIIOf 
under any of the Lean Oocumenlls. This ·asc~snment Is Included Within ll'le text of this Seeuflty :Instrument 
for convenlenoe only, but IU~h Inclusion shell not d~cgl!te froni Its effectlvanaas any otber-.lgnmenl of 
Renb or Laases conlalnttd In any otner Loan Documents or oU\erwlse and all shall be ~ to 
one another. · 

Nothing contelned herein r.hall operate or be construed to obllgllla Aaslgnee to perfprm llllY of !he . 
terms, covenents end ccnditlons oo~talned In any Lease or olhelwlse to Impose any ollfigllllcn upon 
Assignae with respect to any L,ean, ln~lng, without tlmll8tlcn, eny obr~gatlon arts wt of my 
covenant of quiet erljoyment ltlereln contained In lhe event1he tenant under any such Le :eheU have 
been Joined ea a party defendant In lny action to for6CICse and lhe O$t&IB of such teiUII'It lla¥tt been 
thereby termlnaled, Aasi~:~nor and Aeelgnea fl.lrthet agntt tllat, dullng the term of ltlls ~Sir'UIIIInt, 
lha Ran~ •hall not constitute propeirty of flallignor (or of any estate of Aasigl'lcr) within the illg cf '1 
U.S.C. §541, as may be 811'1ended from lime 10 lima. . 

Assignor hereby .lllpnsaan\s end ·Witl'llllls lhel (I} Assignor hail good title to the Lt.s. and lht 
ruu power end right~ assign tha Leases; (H) no Qthet pei'S0/11 have any title or lnternt In ~.heasos: (Ill) 
!he Leases.,.. In full force and elfacl and ha\18 not beer'l mcdiflod except as set forth~' ~ certilled 
occupancy statement delivered to 1nd apJlr'OYlld by Atsignee; (1\') thefe are no defCl\llts u eri any of !he 
LEie$8&; (v) no other esatgnrnents of al or any portion ,r lhe Renl6 or the !.ealea e 11 or remain 
outstanding; (vi) all Rent. due have boon paid 1n full; (vii) none of 11\e Ranta te&etved In ~ Ltl.-.. t18ve 
baan assigned or OlheiWiae pledged or llypothecJ!ed; (vii} none of the. Renta have been ~. ror 
more than rme (1) monll\ Ill advance (ucept-a ~rtty depoalt ahall not be dMmec(rel!t-collectecllrl 
advance); (be) 011 propeny demised under the Lea101 have bean ocmpletad and the 1tn11nta undet' the 
Leases have accepted ttle a.na Bl1d nave taken poa~H~Stlon of the 1181118 on e rentopaylng ~ (lr) there 
8lCist na olfleta or deren&H to lha payment of any portion of the Rents; (ld) Assignor hill rped no 

~ ....... "'Y -· ., .......... - .. M-.. ""' ..... ~ .. "' agreomen!J with !he te1111nW under tho !Mats otnar tMn IIXpfGUiy AJ forti\ In eecn 1111 (ldll) tne 
Leam are vetld 8nd enfcirceable agilnat Aaalgnor and the tenants eot forth ltlerelll; ): no Leaee 
contalns an opiiCin to purcllase, rtght of !lrlllrdlsal to purchan, or any other similar ~; (W) no 
poraon Clr entity haa any poaaenory IIIIMH1 In, ot right to ocaupy, .the Pioperty · ·~ncler and 
wrsuant to a L.easc; (xvl) each Leeee It 1\ll»ldlnllte to thll Security Jnatl\lrnent, either · ,.,.,. to 111 
Ierma or _B nieordable. &ubordlnaiiOil agreement (xvll) no Liii!Se ttae the benefit ot a ~rbii')Ce 
agreement olh8r !han the non-dlsturtanee agreameota exaculed by the Lender In co . · Ill wltll the · 
closing or the Lean and thl no~ance provision• contained within lhtl Lease(e) by lhe 
Bofrcwer and I'!IYiewe<l by tile Lend~ 1!1 connecilon wllh tt1a c:lotln9 of the .loiJII; aaQI!ity 

-37-
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deposits relating to the Leases rel!llct&a on the cettlffed rent roll delivered to Assignee hve been 
collected by Assignor; and (xtx) no brokerage wmmbslons or findar& fe~H> life due atKt payable regardinG 
any Lease.. 

Asulgnor ahaJ taka auch action and cxeouto, deliVer and record eudl doeume~te M rnoy be 
reasonabJy noceasary to ovldenco such aSillvnment, to establish the priority 'thereof and 10 Cliirry out tho 
Intent and purpose hereof. · 

ASslpnor lheU fallllfUIIy perform and dlscharga all of A~lgnor's oblGelloM under tjle L;eaaea and 
to enforce 811 obllgaUons unclert8lcen by tertants. thereunder. Assignor allsll defend Asslgnfje fn'IIIIY'actlon 
rela(tng to llle ~"" end '"-" llldOI'!Inlfy, defolld and ltOicJ Aatlgnell harmless lrom pr\d l!QIIIn&t •"Y 
clalma or tenanta or third per11ee with 1$&pett to the Leesea. Aaal;nor :shall not recolvo~ ot CXJIIect any 
Rcnla In adVanco of the deto 'due or waive or defer any terma of the Leases without llle oonsent of 
Assignee. Assignor shari nol pledga, assign or fur1her encllmber llie .._ 01' any Ren" or (exceplaa 
II permUted by Se<:llon 1.26(b) above} modlly or termlnata the Leases, or petmll eny ~lgnment or 
3ubkta&e th81l1Undcr, without Asalgnaa'a prior wrfltan conaenL Aaalgnor irrevocably a~n111 Aastgnee 
It& true and lawfUl attomey.ln-facl, at toe option or Assignee at anytime and from lime to u•. to demand, 
rece~ and enroree pa~nt, to ~1\ie rwcllpts, reiNHI lind tatilfac1lo11s, a~td to IIJ&, l~t 111e lilama of 
Asalgnor, Trusteso or Aulgneo, for all such Rents, 11nd apply the aama lo the $eoured ~CIIIL 

' • • • I 

3.02 Grant of Rtvocable·Lieanse to Collect Rents, so long as an Event of OjlfaUif shall not· 
have occurred and be continuing under this Security Ina !rumen~ Aallgnee hereby grants! to Assignor a 
revoeable nconae to enfqrce the Leans, to ~ the Rants, to apply !tie Rents to the ~I rA the 
~;osls and expenses lncunad In connection with the Property llild to any Secured OblfGilllons. If 
raqueated by Aaslgnae, Aulgn~r shall (a) give written notice to. the tenanla unctar the 4.- of the 
assignment Qf Rania and Laasea by API;nor to hslgnea pursuant ~ S!!CIIon 3.01 hareof,lol ~a grant of 
the revocable tfc'er.111e by ,J.etlgnee to Aaalgnor pursutntlo thie .See~n 3.02, end of the ro~ve righlis 
of A~slg110r and Assignee, under this Alllde 3; and (b) obtain auclllenan18' agreements lo bo bound by 
and comply with the provisions or sUCh assignment and gnmt. All. Leaaes llereafter eX11CUttjcl with respect 
to the Property &hlft contain a reftllti1C8 IQ the foregoing assignment al\d gl1ll'lt and sheW: Jlllille that the 
tanant axecuUng 1Udl Leaaa allell be bound by and shell cOmply with the provi31oos hereof.: 

3.03 ~evoc:.tlon of Licenser Assignee's Rights. Upon the ~rrence of an Everit ol 
oaraull ancl at any lima thereafter <!\.Iring 1t1e continUance ther~r. SUbject to appllcable 18\fa, ~. ficenH 
gr~mlud to AA!gnor hlrei.Wlder shall automatk;ally be revoked. Upon auch revocation. ~or shaH 
promptl)' dollv&r to Aaalonoe all Ran. b then held by or for the benefit of Asalgnor. Atslg~ lrl: addltlortto 
any olllar rights granted to Assignee under thla Sec:urity.lnatrument, shall have 1t1e right: tJ) ltli noU!y the 
tenants uniler tho Leaaea that ADilllor'a lcense to colleot Rents has been tevoked, and, · or Without 
taking poaaesalcn of the Property, to direct audlllment to "'ereafler I08ke all paymenlt 8lld to 
perform all obligation a under ''- le!ISII to or for the benelll of Aaalgnae or ea cln!cted by ; (II) to 
en1er upon the Pn;iperty and to talle OYer Bnd BSSurrill the managamenr, operallon and . II nee ot 
lila Property, to enforce alll.eaaea.lr/J!t oo1ect 1!1 Rents due !hereunder, to aii'Kirld, modify, , . , renew . 
llld. termtnala any or an 1.111111 ll1d execute new LeatH: end (Ill) to perfotm .ell · ·llcts whlclt 
Alelgnae shall delem11ne to be necessary or dlllllrable to carry outlhe foragolng, Eaoh te :under erry 
Lnn allaft ba antflled to rely upQI'I any riollce from Aaalgnea and shall be prgtaated wlllt . to any 
payment or Rant mlde pureuant to IIICb notkla; mspeellve of wllelhar a dispute flldsla Alslgnor 
and Assignee with reipeCt to lhe exlllence of an Event of Default or the dghla of Assign ~clet; 
The payment of Renllo' AIIIIGI\00 pllfl5Uitnt to any aucll notloe lllld the Pliformante of ob · · antler 
lltlY leue kl or for lhtt benll.llt d Asllgnee shan not cauae Aealgnee to esaume or bll ' • . by lhe 
provl$lon8 of auc;h Lena Including;~ llml~I!Qn. the duty lo ~m any.securlly ~It to liM l*nant 
under such leaae unlasa arid to the extent such security deposit Wlls paid· to AsslgnH! b1' Alslgnot. 
Asslgnar shsR Indemnify, .dufond eod hold Aaalgnae harmfesa trom and agaiMt any eiid •Ill losses, 
clalma, dame~ or llabllty ,erlslng out or any claim by a tenant with rcapect theretO. 

I 
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3.04 Appllr:atlon of Rents; Stteurlty Dapo$lls~ ·All Rents rac:.elved by Aulgn~ pul'lluanl tD 
l'hlt Security Instrument sflall be applied by Assignee, as deteimln&d by Assignee, 1o any qrtlle follow(ng: 
(I) IM coeta end 8l!jJI:rtSaS of collection, Including; wlthoul QmbUon, 11ttomeys' fees and l$Celvarahlp 
lees; co•b Bf!d expenll4s; (ii} tl\e c:Dall end expensos lneurred. in eonneetlon wltn~~ mjl!.nagainant, 
op&naUon 11011 malntananca of the Property; OH) the eatabllah!Mrrt of reasonable re ;lbr WOitdng 
capital and for anticipated or projected costs and expenses, lncludin;, without I , capital 
Improvements wlllch mil}' be I!BC6S&afY or de~ble 01' rtqulred by law; end {lv) the rtlent of llttV 
ltldebtadne11s then owing by Assignor to 1\ulllf'lee. In connection thertwlth, As$1gnor F .JIIgrlltl5 lhat 
aU RerJIS.reCIIIv•d by AlliGne• from any tenant may be ll.llooM:d filll. If Aal)lgnoe ~~~.to lho 
paymenl of oil CIJfl$llt oblg111fons of IIICh lena!'t Ull'der Ita !.ease and not to amounts wmttn may be 
accrued end unpeid Dt Of the date of ravocallon of Mslgnor's tieanse to colleCt sueh Relit&. Asslgaee 
may, bu1 shaD hava n~> obligation to .• purlue eny tenant for tl\e payrnent of Rent which matbtli due under 
Ill Lane wltlt reaped to eny palled prtor to the exerctse· of As&Qne8's rights llereund1l. ~ 011:r~ whldl naay 
become due lharaatter. Assignor .g,... 1hat the colection of Rents by Assignee and lhe lcalioft of 
such.Rents by'Asaignee to the costs,~ and obllgatloM tefeiTed 10 In ltlle Sec;tlart 3. ehaiiiOt 
cure or w~ any dafatJII or Evant of.Defaull or Invalidate any act (Including, without limitation, '"Y aale of 
aD or any .portion of the Prcperty now or tl8!eder securing the loan) done In reaponae to dr 111 a f8!IUII. of 
such dr:laull or Event of Default or pursuant 10 any notJce of default or notice of uta IUUad 1 pursuant to 
any loan Document. I 

3.05 No Mortgagee In PosteatiOII, Nothing contained In this Security lnstrUm~nt shall be 
coristnJed as constituting Asslgoee a •mortgagee in po8sos:slor~' In absence of the tlifp~· of actual 
pos$eSBion of the Property by Lender. In the exercl$e of the powers herein grenlfld Lender• no Hoblllty 

·shall be a&sertad or enforced against Assignee, all such tlablllly being expressly waived .alld ireleased by 
Aa&lgnor. 1 

ARTICLE4. 
Sf:CONDARY MA.RKE! 

4.01 'Tranafar of Loan. Lendet may. al any lime, Bell, transfer or 11$1gn [tm~~. Note, thla 
Security Instrument and tile ocher Lea" Documents, and any or alllefYI~lng r!ghts with ~ lharoto, or 
grent per1lclpatlons therein or lsiUe mort;age p:.sr.-thrOUgh cerllne.tes or olhai' aecurnr~ ~cnclng a 
benofl~allnterest In a rated or unrelild pubiiO offering or priYat• ptacemant (ltMt •s.cu~. leinder 
may folward to each purchaser, transferee, a~nee. III!VIcer, partldpant or Investor In ~ Securlllell 
or any. raUng agancy .("Rating A.gency") rating such Securltiea (¢01ecllvely, Ute "lnva=· and 8IICh 
praapectlve Jnveator, all doc:limenta and lnformetton which lander now haa or may · · acquire 
relatln\l to tho Loar:t anciiQ Borrower, and tho Property, whelher furnillted by Borrower(= ae 
Lender detetmlnes necenary or daslnllile. Bolrower lhell oooperata With Lender 1r1 conn ·. 'lllti1 lilY 
lranatw made or a"y ~lli!8 cteated pursuant to ·Ibis Security lristtumenl. lnclucllng, w cUI Dmllatfon. 
!hG delivery of an ea,oppvl cei11ncatt In ec:clilrdance thar8WIIh, and IIUoh other documenta' • may be 
maonabty requ!nld by Ltnder, BoiTO\Yir shBU also ~mlah and 8ol'ltiW6r consents ID t..elwclw f\lmllhhg 
to sucl11nvestora .or auch proapecUve lnvntors or RM!ng NtencY any end aH Information ' mlng lhe 
flroparly, lhe Lanes. t"-linanclal·oOndillon of Borrcwer 11 may be raqunlfld by Lender. )l'lnvettor or 
any PRl6P8Ctive Investor or Rating AI,Jt!tntrt In ODMI!CIIon wllh any aale, tranafer Of . 1n1ere1t. 
l.endet may retain or esstgn re~ly rot &erViclng the Note, lhla Stcurlty lnatrumen ;et.J the 01het 
Loan Ooalments. or "'*Y deleoata 10111e or ell of such responsibility and/or Obllga 10 a servtcer 
(InclUding, without limitation. any aubaeiVIc:er Qr mater MMcer)·or agent. le!ldet ,~ eUol1 
asalgnrMnt or clel~allon on behaf of lhe lnve&tora tr the Note Ia aold Of thla. Soi;urlly or lie 
other Loan Documenta are assigned, AU rorer.nc:u to "Lender" In the Loan Oocumerrts lii1!ftlllo lflcl 
lttclude a.,Y such IGIVIcer or tQint, to tile extent eppllcllble, In elld! C8ll8 as designated lilt~ frOfn 
llmetollma. 

4.02 Conversl(ln to Registered Form. At llle request and tile expense of , 8onuwef 
$han appoint. a~t lilt 1!190nt. a roalstt~~r and ttonsfer egenl (the "R191st:rar") acceptable '1 '~der whiCh 
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shall maintain; SU!lject 1o such reasonable regulaUons as It a hall provide, such book11 and recprda n li(B 

necessary for the reglatralkn\ and transfer or the Note In a manner lh81 snau cause tile tilore to ba 
con~llfercd to bo In reglatered form for P\lfJX>$BS of StcUon t63(f) of tneli.S, Internal Re11tnue Code. 
The opUon to oonvlllt the Note Into re;btered form onco exorcised may not be revoked, ~ .•greement 
setting out lhe right& and obllgaUn of tlla R&{llstrar shall be subject to ltle I'!Hisone~ ~roval of 
Lender •. Borrowur may revoke the appointment of any particular pnon es Registrar; etreci!W upon the 
effaetivenua or the appointment of a replacen!ant Regl$tmr. The RoglattBr that! not bo ~ndllod to any 
fee ftom Lender« MY other Leniler In resJ)ed or transfers of the Note and this Security l~nt (other 
than \axes and sovemmentPI qhatget f.l1d fees). . · · 

. . . . . 

4.03 Eatopper Cortlflc;a~ UJWn any transfer or propollild tlllnllfer canltllllplll~ • by 8cctlon 
4.01 above, at Lander'a request, BotiOWet, 01 any gu8l1llll.or8 or lnclemrtltort shafl ~ ., ntoppel 
~rtmcate 1o the lnvetlor or any proapec:tiYe 1-lor In auch fotn\ aubata/ICo and detail a* L'"dar, aucl! 
lnvettor 01 ptOspeellve Investor may require, . I · 

ARTJCUi S. 
FURTHER A8SUAANCES 

. I 
5;01 Recore!tng of Security lrastrument; Other Assurances. Borrower rortl'!wllh upon the 

execution and delivery of this Security Instrument tllld tltereafler, from time to Ume, 'l!tillic:ause this 
6eeurlty lnstMnent and any of 1he Loan Docu~ creatlna a lien or secur)IY lntere5t or foVI!hnclnD tho 
lien hereof upon the f>r'op4rty and each Instrument of furthet888uranca to. be filed, registered Of recorded 
In such maMIIr lind In $UCh placeaaa ma.y be requirod by any present or Muro law In ofi!IN''to pul>qsh 
notice of and h.lay 1o protect lind perfect the llan or aec:uri\y lnteroat ~rcof upon. arK! tlle·lrltereet of 
L6nder In, the Property. Borrower will pay allaxes, flllng, reglslnltlon or recording f&ea, and all expenses 
lnddant to lha pr~rauon, execution, ar:ltnowkidgment and/or recording of the Not&, !his Secur1ty 
lrmlrument, the other Loan DoctJil\enlll, a11y note or deed of lru&l or mortgag~r aupplemont.l hereto, any 
securily itlltrument with respeet 10 1M Property and any Instrument of further ass.ureince, and any 
modification or amendment of the rotegolrg documents. and eP federal, &tete. county and llltJnldpal 
taxea, dutlaa, tmposta, B88llS8Iil8ntl and cluugaa srJslng out of or In connection wllh ihe /lzacutlo11 and · 
delivery of tills SaCUI'Ity ln$tr\lrnent, any dead of ttust or rnortga~e supplemental heraiO.fS!· aec:urty 
lrtatrument with respect to the Property or •rrt Instrument or turtner aii$Ui'ance, 11nd lillY . t1on or 
amendmant of lha tcregolng documents, c:KCa,;t whare prohibited. by Jaw ao lc do. ., . 

. 5.02 .Fui1Mr. Acts. BorrOwer wnr, at the cost of Borrower, and wlltlo. ut expen~. l.lnd. er, do, 
al!ac:ute, acknowledge af!d dallver ell end evary such IUr1her acta, doed11, convsyance.!l, Of trust, 
mortgages, aplgnments, nollces of assignment&, transfers and ~~M~Jrences 1111 Leflder . flillftl time to 
time, roqu .. e, for the batter aa.urlng. CDrl'll!)llllg, aalgntng, ranaferrlng, af1d. confirming . · li.entler and 
Trustee the Property and rlghlt hereby deeded, ~ granled, tiMQalned, • eonvayad. 
~d, pledged. aNJgned, wanantad and lnlnlfel'l'ed or Intended nOw « here111ter JK.1 . ~. or which. 
BolTOWllr may be or may liwe~ftet beoon1e bOIII'Cito ·CDIIYey or aaalgn to under, or for c:lrryililg Qllt tile 
Intention_ or fac;llltallng .the performance of lhe termt of lhla Security lnstrumanl or ror tlng.J Je(lls1e.mg or 
re~Jng tills Sew~ty lnstnllllent. or far complying with llllepplleable laws. Botrower, Oil.~. v.fl 
execute and deliver. and hereby 111t11ortzee l.endor to execute In the name or Borrower 01 ~ ill 
algnalllre or Borrower to lha ltlCianl Lend• may llnvfully do ao. one or more ~nsl.lta..., onllitaf 
I'IIOI'tgagea or oth8r lrlSUumelltl, to tMdence ll1llfCI elf'acUvaly lha aecurlty lntoreat of. ~~r In ll1e 
Property. Bormwer 1JlMIS 10 Lendet an lmMJcable· power of allomey coupled )Nith an lliAeQit ror the 
purpoae of e:tell:is.lng lll'ld parf8Cifllg any lllld 11R rights and ninlediH avalabla Ia Lender1•tllw lnd .In 
equity, lncludin;, wilhout fmbllon, MK:h rights and remedlet av811able ~ Lender · *I to this 
paragraph. Borrower speclllcaly agrees that all power granled. to Lender urider this Secu · lnsbumenl 
may b& assigned by-Lender lo.fts IIUCOII~ or assigns as holder of !htt Noti!-

S.03 Changtaln l.awt Re9ard1Rg Taxation; Dowmentary Stamps, 
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(a) In the event of lhe pea~age after the date of thle Security_!n&ln.Unent of ~nr law Of til& 
state Where the Property Is IOC8Ied deducting from the value qt real property for lhe purwa- ¢ taxation 
any lien or encumbrance thereon or changing In any way the raws lor the tanuon of mortQIIQ!II$ or loans 
secured by mortg~~goa fot steto or local pu~es or lha manner of the· c:cneetfon or any siJctl !:~XU, and 
imposing a tax, (II'!CIUdlng, without Vmlllltloo, a wllhhoiilng tax) either dlr~ or irldlrectly, ~ this Security 
Instrument. the Note M lh!l Loan, Borrower shaU, it pennlttacl by law, pay any tax Imposed. • e rosult of 
111y such law Within lha statuloly period or wi1hln llfteen {15) days after demand ln Lendor> Whichever Is 
less, provided, however, thai If. it the opinion or the. attorneys' for lender, Borrower is'* ptrrnftted by 
law to pay such tax••· Ltt\titr ahall have 1he rfghL at Itt cpllon, to declare lila loan due alllf payable on a 
date epeclfled In a prior notfce to Boncwer of not Ieee lhBI\ thirty (30) days: Any ~elllt llllda by 
llorrowar pursuant to the terms of lhla peragrapl) &haD be made wllhout atrJ ~~ Ci:trarge (aa 
del'llllld In the Note). 

(b)· il at any time tile' Unned Stales of America. any State. thereof, or any, gQ\'Sfnmantal 
subdivision or any such Stale, llhaU require ntV811u& or othet alampa to be aftbced 10 llie NOte or tills 
Security Instrument; Borrower Wll, upon demand, pay for the sane, with lntar811t tvld penaltiri thereon, If 
any. 

ARTICLES. 
NEVAQA f>ROVIS!ONSIMoDIFICATJQNS ANP Onf!R PROVISIONS .I 

6.0'1 Govenlng Provisions. In the event of any connlcts or lnconelstenc:l~' bletween the 
terms and condtuona· of tllla Artlda a and the ret1'BI~r of this Security tnatrumenL e terms and 
conditione ol this Article 8 shall control and be blndl119, but only 10 lila extant of any . "tOnructs ~ 
Inconsistencies. I 

6.02 Evnlon cf Prepayment Terms. II an Event of Default ahaU occur, a. tender o1 MY 
payment of principal 'by Borrower, lb IIUCCBSSOI'I or pslgna or by anyone 011 bellalf ~·Borrower, Its 
&UOCitssors or assigns, In 8XCe$S of the IJ'l10iml Which would have been payable had the fve!lll of Oefllult 
not occurred, ~hall constllute In avalon of the preps~! terms of lh! Note. as lnoorpoe.tell herein by 
ref&renea, and shell be deeted lo·be a vcluntary prepaymBIIt thereund&r and any_ such ~nt. to lhe 
o>«ent p&rm!Hed by lew, must InClude the prepayment chetge COillpullld In ae¢er<!*nce Wlp\ ·!he t&rms of 
the Nola. . I 

. 6.03 · Receiver. In ~nee of and not lit limttetlon of any other provisions f' thla Security 
lnsf!UtT1ent. Including without Mmltallon $eGtlon 2.02(a): . 

If an E~ent of Def•utt wu·oecur, lha Lander shall be en8tled as a matter of rJu 11nd without 
notlce to Borrower or artyono dalm~ Utldar Borrower and Witi\OUI giVIng bond llfld Wit to tile 
'olve!1cy or Insolvency of tho Borrower 01 any pa'fty bound ror lht pJYR~tnt or the Secured , . gallons. or 
weslll or the Prepefty or adequacy of the aecurfly of the Prape!1y for the Obllgallcnl tMn. ed ~ 
or the then value or the Propetty, to apply o JHirla fOr tllti appointment of a rec8iver In . ~ · 
the statu,tn and 1- mada and provided for and auc:h receiver Shell have, In addition · .... rvtrta alld 
powera customarily given to and exerdled by auc:h receiVer~ 1ncl 1!11 righ~ 1nd powers to sua. 
receiver Qr Lender uncler this Saeurlty Instrument (to the extent a lowed by law), all the , JjOWere fi'Cf 
rerntdltt u proyleled by.law or as may ba contained in any court ardor or decreo app •s~ remedy. 
A court Is 11uthartzed to appqlnt a nK:e~Yeron request or petl1loo of.lendar, 811d ~~ lrToYoc:abty 
aonaen. ta tq the ~tmel'lt or a rec:alV8T and walvH any 11011ce. of appllca~on lharaklr. 18~/~:h I1IICIIIvllr 
&haQ coUoot the Rents as horelnal\er defined, lllld all Other InCOme cf any klrld; l1'18fttJGe til~ Prlllperty to ID 
pJeVenl waSte; execuia Leaaea (es 'hereinafter deftned) wllhf!l or beyQnd the period of rM!If#l1hlp, pay 
•• expenses for normill maintenance of the Propet!.y- perform the Ieima ofthla Sec:Urim.~.~nstrument 
and apply lhe'Rent:$ to the coals and expenaee of lha ~lp,lndudlng te8!10118blt 'r-, 
to lhe repilyrnent or tile SeOUfjld Oblloallona aad tb the Of,ierallon. malnbtnanoe.end up1e11 repa;or 
the Property, lndudtng payment or tax111 on th., Ploperty and paymentt of premiums .dIn ~~= on the 
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Property and anv ~)!her rights patmflted by taw, Borrower dOes hereby Irrevocably coi:l$enl lo such 
appointment. L.ondtr'a right to appointment of a ~ shall txlst wh&tMr or nat tile apP,re~~t VBIUt o1 
the Property exceeds tho lndobtedmts~; ~>acurod hereby by a aubstorttlal amour~! and wltho~ .,. sllowlng 
as required by !\I.R.S. 107.100. The receiver may, to_lhe eldefll pennltted undar appllcabhl """'·without 
r!otiClt, enter upon 111\d !ale& possession of lhe Property, or ~ part lhereot, by rdn:e, summary 
pr«X;eodlnga, efoctment or otherwise, end remove Borrowet or fffl'/ other peraon or -inti~ and aoy 
personal property thenirom. and may holtt operate and 11'1811800 the same, I'I!CI!Ive all Refits!~ do the 
lhi1195 ihe receiver fincls n-ssaty to p~ and proteet tile Ptopelty, wheltler durlnjl ~nq ot 
fontcloeure, during a redemption period, If any, or olhefwlle. aiiCf Pi further providfld In anY] ~nment of 
Rents and L.eases exec:utad by the Borrower to lha Lender, whether conlalned In lhla ~ lnatrument 
or In a lllp.llrett Instrument. Borrower lhaU not: conleat Die app_olnlmenl of a IIICI!fver pat.· the 
Propelty at any lime ftom and after the oc:currenat of an Evant or Cofeult lndudlrlg, wit.. .ti llmlt.llon, 
during the lnatituttor,' of rorectosu.re ptaeee41ngs. Upon an Event of Detault, Booower $&1!·.,.Kelbly 
tum oiler po111essktn of the Prop«ty to aiiiCelver upon t'8ijUe1t of Lender. . 1· · 

G.04 Right to Collect fttpts, ·tn furthoranoe of end not In limltatkm of Bill' othl\r provisions of 
thls Security IMtrument, Including wllhout limllation Section 3.03: 

Upon an Ever~t of OetSua and whether before or alter the Institution of legal p;oeeedlngs to 
foreclose the Uen hereof or bef0111 or after sale o1 tlla Property or during any period of ~ampllon tlut 
Lender, and without regard to. waste, lldequacY of the security or solvency or th• Booow~. '""ay nm>ka 

. tho prlvllegelllcense granted Borrower llereunder to collect the Rents and may, ·at II$ ~tl.m, wlthovt 
noUce In person or by agent, with or wllhWI taking poueaaior\ or or anterlllg IJie Property, f.Vltll or without 
. bringing any l.ltllon or ptoc-e~ng. or by a duly appointed receiver, give or requlnt Borrowe~ 1o glw, notice 
lo any or ell temmts under 811Y lease authorizing and directing the tenanllo pay Rents to ~dar or lluoh 
receiver, as the Cll$8 rn&i' be; collect el Of lbe Ronll; enforce the peymenl thereof end exetci.O all Of the 
rights of lha landiQrd unde_ r _any Lena t•' llentlnafter de. nned} J1ld a1 Of the r!gh~J of Ler.·· hereunder; 
enter upon. take poasesslon of, manage and operate said Property, or any pert there , J111tr C~~r~Cel, 
am'orce or modlfy any Leaaes, and fax or modll'y Rents, and do.atly eels which lhe.lender<ID1111'16 P«lper 
\o prolea the sec:urity hereof with or wlti!O\Illakln; possession o1 the Property. · · · . 

. Any Renla whether collected by the Lender or by euoh receiver, aa the c:ase m . 1)8, llhall be 
applied to the costJ end elQ)80SOI of operallon, manegemcnl Md collection, lncludllfg -..cnlblc 
attorneys• fee&, to the payment of the fns end expenaes of any agent or recalver IO[ acllng, to the 
payment of tuea. aeaeeementa, nuranca pntmlllms ilnd axpendlturea.for.the managomll!llt and upkeep 
of.the Property, to 1118 performance of.lhe landlord's obllgellr.ms under the leases Dfld t~ anr Secufed 
Obllgallona, aU In such ordet as the Lendcr may determine. · I 

I 

The entering upon and taking poaaasalon of lhe Property, tho collection of $Ucll ~era and 1t1e 
appllcalfon thareot as afon!Sikl than not cure or waive any Event of Default ulldet ttila S!ICIIllty 
Instrument or affect any nolfoe_ . ol default ar lnvaldata any ect doM pursuenfto 8\ICh "=·· , nor In eny 
Wflfi oparala to pravent lhll Lender from purau!Ag any othef. ntmedy wniCII It may now cr · ftet haVe 
under 11\e terms of lhla SecJI!rlt¥ l""rument or the Nota or any other aecullty taourtng the ' , nor ahall 
It In any way b& deemed to conalftule 11\e l.llnder a mortgag~ulon. The t!Qhl~er shall 
In no way be dependent· upon an!S shan apply wlrhoul r~~gard to whether the Property e In· clangor of 
"being !ott.· metarlally Injured or dlln&IJed or w~ tile PropeC'ty are adequate to dlscll ~ ~ Securad 
Obllgallont. The riQMI ~taiMd he1'11111are In addition 10 and shell be Cllmulatlve with ~ ~given In 
any sep~~n~te inJin~ment, aealgnlng any Renta or Leases of the Property and shall not Tlld or modify 
the rlgh\e In any auc:h separate agreement. . . · 

. s,os Right to Forec;loaa. In fuftherance of and no.t In limitation of any ottwr p . slo11.1 of IIIIa 
Securlly Instrument, Including '!YllhoutHmllallon Section 2.02(a): 
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\f an Ev.ent of Default shall occ:tir the le~er m~. ellher Wl'th or wilhout ehby or hiking 
pos~U~Sslcn, proceGd by suit i:ir Sl.llts llt law or In equity or by any oth!tr appropriate proceed~gilor retniidy 
to omon;e payment ollhe SC!Qired Obltgallcns. or the perlomlance of a,ny othar 181m h~ Qt lilllY .oilier 
rlghland the Bo~ hi:reby all1hott:ee ·end fully empow818 the Lender to foreclose qr C~~UIIe to be 
for&dosed this Security lnitr\uncnt by judldal proceedings or non-judlolal procoodlnQ&, ln¢1udlhtl wllhoul 
flmlt.uon by advertlsamenl.wilh power Of sale (to the txtent lllloWed by lew). or by Sl.ld1 pthilr slabJicty 
procedure avalable In the State where ~ Property le ~ and grants to tha Llinder 111111 -.uthorlty .to 
cause TrustH to sell' th~t Property .t pubic aUGtlon aiid oonvey IItle to the Pro~M'. rtY. to ~J.purdlaser, 
eltlrer !n one parcel or separate I ott and parcels, at the oplion of Lender, Dllln accordance ;w"''illlld In the 
manner prescribed by fiW, and Qllt of lha proceds arising fKlrn aafe and forSCiosu~~t tQ retain the 
prln~ end lntorcr.~t duo en the Nolo end the Secured ObllgalloM togelhet with ell W~:h t!wrrit of mCitley 
as Lender shall have eKpendecf or advanced put8\18nl to thit SKurlty lnsll\lment or ~ to ·~· 
tcgether with ·Interest lt!ereon 1s her&tn provided and. 1111 ooata and expemuts of ~~eclosure, 
n:ludlrtg without limitation lliwful maximum reasonable attomeys' fees. the cost of environmental 
1nspecUon and appraisal costs end eKpenSes, with llo balana~,lf 811)', to. be paid to lhe ~~ enUUed 
lherato by law. In any such prOC8tldlflg tha I.Bnder may apply ell or any portion a, th• Sowod 
Obligationlto tile amount or the purchaat pr~CG. . I 

8.08 l'orbalttance by Lander NotA Walvlir. BorJOWer waives to Itt& lllllenl pebitled by llw, 
notice of election to maitre or declare due Ule whole or the Secured Obllgallona. Any ~-ranee by 
Lender In exercising any right or remedy hereunder, or otherwise aft()rded by applie!ble lajN. tbell net be 
a waiver of or preclude lhe e~terclse ol any right or remedy. The a~ce by Londar of lli!YIIIItlnl of any 
sum seeuled by this Security II"'SlrUm&nt alter the due date of such payment shaft not be & waiver or 
Lender's right ellher to require prompt payment When dull or all oltler sums so sticured ot :1o: dedare en 
Event or Oe.falllt for fallur6 to melle prompl poymont. The procurement of tncurance or 1118 pa)'lllenl of 
tBxea of oth_ef Ilene or charges by Lender ahaU not be 11 welver or Lendef's right to acc&!e~ fie maturity 
of lhe Secured Obligations nor shall Lenders receipt of any awards, proceeds or dama~ under thb 
Security Instrument operate to cure or W<~lve BorraWI!!I"a default In payment of eutns s8eu$d by thia 
Securny Instrument, I 

6.07 R•m•dtes cumulallve·and Not ExclUsive. In furtherance of and notln llflll!alicn of any 
olher ptoYislona of thil $aeunty lnstrumtnt.ll'lcludi!IQ vtllhoutllm!Uitlon Seotlon 2.02(g}: · I · . . . . . . i 

Lender s11ea be eniiUad to enforcil payment and pelformar~ce of any lndebtednes• or ~allons 
secured hereby and to exercl&e all rlflhll and pawere under lids SoOutlty lnslru.mant cit ujldaft any toen 
Document or other a{lrHmeilt or any laws """' or heteefWr In force, llotwhhstsndlng IIOI1jMt w al ollhe 
said Indebtedness aJ1d obligationa 8IICUflld no~ may no\or orhereofter bo olhetwlse ·~nld. -Willer 
by reortgage, deed ol1rtJSt, pledge, lien, NSiglll'tllilnl or otherwise. Neilller hi ecccplance li dill $MlUrlly 
lnllbument !'IOf' 111 anroialment, Whelher by court action or pwsu!lnt .to lhe power of a~ (tO !the ~ 
allowod by law) or other l'igl\11, powers end ~herein contelned, shell preludlce or In _.Y manner 
affool L.ender'a liglll to reallza upon or eofonle any· other &eCUriiY now or hereafter ~b)~' Lander, l 
being agrHd that lander shell be enlltled til lftfon;e this Security Instrument and 8fFi aj!eurity reNt 
or llerttatter held by Lender 111 such on:far and manner as It may In Its abso1Ut8 dlsenJIIon *"'lne. No 
remedy lteretn· confarred upon or fltHrvecl to Lemler II Intended to be exclusive of an:M:Y! ~r temedy 
herein or by law PfOYided. or pemtted. bcA each aheU be cumulaUve and shall be In 10 fN8t'J 
other J*nedy given hereuridcr 04' now 04' hetealtei uilllng at lew or In equity ot by alai very right, 
power or remedy giVen by eny of lhe Loan Documents to Lender Or to which Londer ,..,. he, Clherwlse 
enlltled,. may be elfatclllacl, ~ or ~tty, from lme lD time end as . h may be 
C!eerned expedlenl by Lenefer and Lendar may putJVtlnccnslstent ramedla. 1 

e.oa Waiver of Motlee. Borrowet' shall nQI be enniled ro any notlcea or any naJa ~ 
from ~ar eKQ&pt with respect10 ~ for which lhl$ ·Security lnatrumant speci!ica=ly ~ expr8181y 
pi'OIIIdei for the giving of notice by . Lender to Bol:r'Ower and except WfUl respect to '' for which 
Lend.;r Ia required by •ppllc:abl& lew ·to give notice, end Borrower, to lha fullest extent aj by law, 
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hereby expressly waives the right to receive any notice frQm llir.dtr wltll respect to 1.1ny l"'latter for 'oVIllcll 
lllis Soourlty lnstMnant doe& not apacllil:ally arid exprusly provld' for th11 giving of noticle •y LandGI'to 
Barower. I 

6.09 Navada Covenantil. Tile covenant nombara 1,3, 4 (lhe default rala! of Interest as 
provi!Sed In the Note), S, S, 7 (counsel raes), 8 end 9 of N.R.S. 107.030, are ~ereby ado~1and made a 
part of this Security lnstn.ment; piOvkled, howeVIir, that the express provisions or tills sticc!t~llflnslrumenl 
shall !;Ofi!IOIIf In confllet with CoYenant Noa. 1, 3, 4 and 8, and the provision& of c0Wn8nti Not. 5, 8, 7 
Md 6 aball control It In c;onflk;l wllh the OIQJI'O$S provl1lons of lhlt t}~rlly IJ\III'Ument; thia )voviaion• of 
both ctharWiae to ba cumulative, ArrJ !lofavll of BolTower lhal enlltf~ Lender to the rc~ available 
for a lltOiaUOn or lhe covenan!B lncolporated bV retarence. . · 

4.10 Waiver ol N.R.s. 678. ·The Borrowl!r does _tlereby warrant 1o. Lender, thjlt Borrower aa 
owner of 11\e Property, does hereby wa.tve tS rlghi$, It any, undar N.R.S. 675.080 ancl N.J,tS. 875.470, 
and does hilther warrsnt to l.OIIW !hat BorroWer wll not usa N.R.S, 675.Cl60 andlor N.R.S. 8115.470 as a 
dcleme In Ita obligation for repoyment<)f.tl'lc Lo11n ond lndobtodnesa aecui'ad hereby to Le!idar. • 

6.11 AeknowllldgmontofWaiVeror Hearing BeforaSala. 

Borrower underslande lhat onder lhe Constitution of the Unite a Slate~ and the Co~!&liMion of tile 
State where the Property Is located h may have lhe right to notice and hearing before the Ptcperty may 
be 8Cid and U.t the non-judlclel pr:ooedure• for ~orecloture, lnollldlng, wltho\lt limitatiOn, b~ actlorlisemenl 
with power of sale, do not Insure th.t personal nollce wUI be given to the Borrower i!nd n~r 110ld 11011· 
judlclal procedures ncr the Uniform Commercial Code may require any hearing or ·Oitlef judicial 
proceeding. BORROWER HEREBY EXPRESSLY CONSENTS AND AGREES THAT T~E I,.ROPER'T't' 
MAY BE FORECLOSEC BY NON-JUDICIAL PROCEDURES AND THAT WE PERSO~L PROFiERTY 
MAY BE DISPOSED OF P.URSUANT TO TH5 UNIFORM COMMERCIAL COOE OF tHE STATE 
WHERE THE PROPERlY IS LOCATEC. BORROWER ACKNOWLEDGES THAT IT IS R~RlRES!:NTED 
BY LEGAL COUNSEL ANO THAT BEFORE SIGNING THIS DOCUMENT THIS P~!W>H AND 
BORROWER'S CONSlTT\JTIONAL RIGHTS WERE FULL V EXPLAINED BY SUCH CvUJIJSEL AND 
THAT BORROWER UNDERSTANDS THE NATURE ANO EXTENT OF THE RIGHTS WAiVSO HERESY 
AND THE EFFECT OF SUCH WAWER. i 

6.12 Tn.sstn, 
I 

It shs!J be no pert of .the !futy of the Trustee lo ll1iHI lo any recording, filing or rag!a11ation of this 
Security lnlllrument or any other Instrument In acldlliol'l or .upplementat !hereto, or to 9"'-' any notice 
lieroof, or 10 soe to the paymenl of or be under any duty In ,aspect of 1111y tax or ~nl or olher 
governmental charge which may be levied or IIISlleSSed on the Propl!rty, or any pert hereof <ll:'llll8fnlt lllo 
Bormwer. or 1o aile~ the performence ot oblervarica.by lhe Borrowor of any of th;·~'*·;~a 
agreel'lltlfll8 conl.elned herein,· Tile Trustee IIlii nol be reeponsllle fot the execution, ~ 
or validity of ltlli Security lnslnunenl or cf MY 1ns1tu1nen1 In addltlon or supplemanlal ~. or for Sbe 
auflk:lency of U,le lleQirlty pul"'IIOtBd to be created hereby, aild mekes no repraaenlatlon in ~'*'.thefeof 
ar In raapect Of thadahts of the Lender. The Trusteo 1hatl have the right to aclvllowlth c:ot•r upilrlany 
ll"'llltera arising hereund•r and 1111111 be fully ptotectacJ In relying as to.tegal mal\era on~ advise of 

::":h·~· -1!:.!":::. ~"~~;hr~ = ::U~~~':*n!mfe!:'!=~-·~~ 
eupportincJeny actJcn lakM or proposed to be taken by tho Tru.W. 1\erewidar, bah~ OJ. Ill* Trustee In 
good filth to be g8nulrie. · · · I 

In case cf lha dellh. Inability, refusal or Incapacity of Ina TI\Jalee to act, or at ~~~~ •ption ollba 
Lender at any trma and wllhollt ·causa or -notice, a IUCCIIaot or suballtuts Truatee .. rray 1be .named. 
consii!Uted and apPO)nted, and the succeaaor (rUI!ae ahall ao notify the Borrower, I ~or or 
StJblllftu!<t trua"teea may ba named, cons!ltlied and appointed wiUIOUl procuring me raa!iP)ilttan of tha 
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former trustee and without other formality except the exacution Blld ac~nowledgm~~nl by 111e Lendet Of a 
written instrument (which ins!ninent, If the Ltmdar Is ·a corporatlon, $hall be exe~::uted by ttle fllresldant or 
any \llGe President, withOut lh& necaa~ny or any action by !he Board of Director'$ au~llzjng such 
appointment) eppolnling and de&lgnadng such successor or $Ubslituts trustee, w'*""'liOn 1111ch 
auccel!SOf or. subltltute tru~e shell be<:ollW vested wllh and suCC1JI!d to all of the rtgh~. ll~, privileges, 
powens and duties of the T1U$tee named herein. SUch right o1 appolnll'llent of a aubStilute 01'·1\Jccessor 
lr\Jstee shall exl&t 's often emt whenever for lll'iY of aald ceuaoa the original or auecesacf OP SUIIS1itr.lte 
trustee cannot or will not act or has been rern<iVed as herein provided. [ 

&.13 Maturity Date. The flnel payment of the lndebtedneaaevldenced t)y tile tt~lls due and 
peyable on April 11,2018 (tho "Maltdy Date'}. . .

1 · &.14 Default Rate. nie "hlgl\e$1 rate pennlttad undet 11ppileable law" referre lo In St!cllol'l 
1.D3sllall mean lhe Default Rate (as dilfinedln lha Note) lfauoherate Ia notSpedllecf bye,·~ law. 

1.15 Planned CominuniiY. Tile Prcp41rty Includes !:&rtaln units In, together~ 1111 undMded 
lntores~. In the common eiemel'llsleornmon elementa of a residential communlty-lnt!N .. plannl!d 
communly project known as; PalmUla (tho "Pianmtd Community'). If the Palmllla ~eowner's 
Anoc:latlcn, a Nevada non-profit c;orp()rallort, or another llltlty which acta tel the Plan~ IC:ommumty 
(the 'Planned Community Association"), hokfs tllle Ia the Property, .rz lillY part than.of or lrlteMt 
therein, for the benefit or use of !he Owners (as that term Is defined In the Oadarellon [diKirlbd below)), 
the ~roperty eJso Includes Borrower'• Jntere$l In the Plarmed COIIVI1Unlty Asaoclation ri the uses, 
p~s and benefits ol sorrowars _!n~eresL In addition to the covenants and agreemen1S rlilade In thl1 
Security lnsll\lmenl, Borrower and lander furtn!tl' co11enant and agree as follows: · ' 

. (a) Planned Community 2~1lqatlon!!. Borrower ahall perform all of Bor:i obligations 
under the PlaMed Community's ConsliiUent Documents. The "Constituent OCKilmenu• 'conec:tiVIIIY 
tne: ·ol Oedaralfon of Coilehenl$, Conditions arid RestriCtions and Reaarvation of uementa ror 
PalmUla, recqrded December 10, 2003 In Book 20031210 n Document No. 03076, as amand&d by 
Annexation Arn•f1dmants tnerero ri!COrded August 21, 2006111 8ook 20060821 n Do!;umc~l No. • 003685, 
recorded September 6, 2006 fn Book 20060906 ail Document No. 00388, recorded FebnJary 7. 2005 In 
Book 20060207 u Oo,ument No, 02991 111111 I'QCOrdecl February 'ZT, :2007, In Book 1 20070227 as 
Document No. 0003972, and as amended by the lnat~me~ re®lded on July 1.~0 , In Book 
20040701 as Document No. 04832,·July 2. 2004, In Book 20040702·118 OQcumenl No. , May 19, 
2005,1n Book 20050519 ri Documant No. 03905, an auch lnctrumentaamt documents be ·rec:on:sed In 
the nsal ealale nsc:oida of Clalk County, NIIVIIda (col1ec:tlvoly, i/lo ~iJoloratlori'!); ~~ the . . artieleJ of 
lncorporellon and by-laws of lha Planned C<:lmmurlltY Anoeiatlon; (IR) any rulos and regul .lllns adopted 
by the Planned Community AssoCiation; and Ov) other equlvlllenl documents. Borrower ahBII promptly 
pay, When due, au dues and nses~~ lmposed.pursuant ID the Conltlluent Documents I 

(b) Pub!!g Lltbli!IY fnsupnce. Borrower wiU lake IIUch IIC.itlons aa may be ~nable.lo 
Insure that the Planned Community Asaoclalloll maintains a public llabUily lnauranee polcy aQilePtab1e In 
form, emount and extant of QOVel'lllle to Lender. · 

(c) Cgm!•mm!lon. Tile proceed:~ of any ewanl or Glalm · for ,_.....!.... dlrac:t or 
consequent! a~ payable to Borrower In connection with any conclemnalon or other taklnii~'fai or any part 

. of the Property, whetller of any unit or C)f' the common tie menta,. or for any ~ In lieu of 
COIIclernnetlon, aro hereby e&tlgned .nd .lhaU be ·pMJ to Lallcltr. Sue. h proc:eflda •hll~bl! epplllld. by · 
Lender to the auma eec;ured by UU Secullty lnettuinent ea ~cled In Secitlon tOG r ll'ils Seounty 
lnlllrument. 1M Bot ~$oar shill[ Immediately notify Lender In wtftlflg of; (I) the ROelpt by I .. Bori'ower of 
any nolk:e or ottmr wr!!lhg or communicatiOn from tbe PlaMed Cormnunlty, or BRY person ' . party edlng 

on behelr of the Ple~d Corivn~~t~ll.y, noting or daln'lillg tiiY dtfalllt by 11\t Boii'OWtr In f"CII or obHMulce under the ~ant Documents: and (II) the occurrence of any cl$fll8g8 or d ... to. or 
CD!T11'0encemenl or lnslllutlon of ~Y ~~lion o.r eminent domain proceedln~ again ... Land or 
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.lmprovomcznta, Borrower shall accept dlrectlon of Lender with n•spact to the eicercise or the 8orrower's 
rights end opllone Ul\dor the Consdtoont Doouml!llts. · 

· (d) Ltndgt'a Prior Coo••nt. ·aorrower shall !lOt. ~xcepl !lrter notice to Lehdor and with 
lender's prier written consent, either partJUon or sUbdivide the Property or eonaent to or c::iJirl•~ any of tne 
following to occur: 

· (~ · the abandonment or termlnallon of 1t1e Planned Comrnw!ft)! except for 
abando11mont or termination roquk'ed by lew In ltle case of subatanhl destruction by ftte or ~ casllllty 
or In tile case of a taking by condemnetlo11 Of eminent domain; 

(R) . any amendmenttO any.provlalon of tl\e C()nstJtuent Oocumllnts: 

(IIi) termination · Of PI:Cfeulona/ managem~mt an4 asaumpllon 01 4tff.. 
. men11goi!ltnt of the Planned pornmunity Assoclallon; or . 

· (lv) any acllcin which would have the affect ot retiderfng lhe p@llc DabiUty 
Jnsu1'811C8 eoverage melntstned by the Planned Community Auoeialion unacceptaDieto Leltaar. . 

. . . . I . 
(e) R!mtdlllfi. If Borrower does- not pay Planned Communi1)' duos anc! esse~nts when 

due, lhen Lender miy pay them. Any amounts diSbursed by Leoder under this Sec1lon 8.15 llhall 
become additional debt' of Borrvwor secured.liy lhfa Soeurlty lnalrument. Unleu S~ jlll1(l Lender. 
agree to other Ierma or payment these ISJifOun\a 11~11 bear Interest from thtl date of diabu~ at tho 

· Note rste IHld shatl be payable wlltr intlire$t, upon 11111fce from Lend6t to 8orrower.l1!qUI!sU, payment ·. 

(f} U2ok! and Reca!lb. Borrower will malotaln boo~ and. rel:orda and ~ank accounts 
separate from those of 1t1e ~fanned Canmunlly and lhe Plarined Communlly A&aoelatlol\ ' 

(g) .El!!u!!. Borrower wtllnot commingle the 1unds and other aaa8ts of Batr#ar wltl! thOse 
of the Planned Communitr or Planned ComrT\Uflity /'.saoclat!On. 

(1'1} S(2ntractl tnd Afi!'!JM!!!OO· Borrower will .not enter into any contract or ~am with 
the Planne<l Catnmunlly or Planned Comm111111y Assodalion e~c:ept upon lemla and ~ that are 
lnlrlnslcaDy fair and substanUally alrnflar to lhol!t that would be avaRablc on an llti"'ID-Ia1gtl!l' basta with 
third partlea OIMr ltlan tile PIMned CDmmunlly or Planned Community Asaodatlon. 

(I) ComRifto£!1 With Co)!t!!!ntJ. Borrower sgreea to cause lo bo ~ all thfnOS 
necessary to comply with .the ClCIVIInenla oonlalned in lhiS Seeurity Instrument and e 1~ Loan 
Documents, except to the extent !ha Borrower Ia proven ted from doing .so ~tile Constltue ql!JCU.· menll. 

(J) f.'Jtnp!(j Community ·AssOGI!lt!on ~ Borrower WtU net take a •*"• or wm 
withhold approval. from, •• tile case may be, any aciJon propos~ to be lllken by the Pfanr11d itommunlty 
Maociellon which, lf \allen by- Borrower WOCJJd be an Event of Delauft hilf'IIUI'Idllf. WIIM!Jt ~~mtdng lhe 
lomgolng, ~wet' ccwilnanla and agree. to UOtCise ·Its votillg rfgi'Jis In the Plannta I Community 
Aaaoc!etJon. · . - I . 

· . - (I) . tO dlsapprovi, arty proposed actiOn to detrea51! ainy ~ar of lhe 
Planned Community ~lion .. QCIIIfltbUtlon to tha Plamad Comrnul\fly'a reserve ~~ Wblcll Is 
malntlllned for tht! Property's common lnHI rapelr and malntanll!Q (1M "ReMNa ~011~llt !he ailed 
or IIUCh decreaae ,would lle to decfease tho Reserve Account belOW a leveleuftleleltl to 11Jj1d ,!Bntidpaled 

. repplrt, maintenance and Improvements, ae detarmlned by the Pla11ned Community'S oplrallng bUdget. 
· Its current reserve account anafy$1S end any c:urrent .property a11811111ent reports: .... hOWever, 

lhal if lnder be sed upon a Qurrtllt property aaessment report for .tne Properly, 4o lhat SUCh 
dec:rene was not approl)(lele, l.ondft' mav require Borrow!!r to lncnla;ut thO I 

-41l-



000763

000763

000763 00
07

63

Reserve (as defined In the Restuve.J\(Jreement of I!VBrl date herewith executed by BQ~r) by an 
amount sufliclenl In Lender's ro<l1!cnable ·ol!lcratlon. bned upon such property asseume.tl report, tc 
meet anUclpatad repairs, maintenance and Improvements, provided hOwever,~ ill no a~ ihaf! sucll 
Increase per unit e~CCSed th«< amount of decrease p'8r unit otherwise approved by' the Pia.nned 
Community; · 

' 
(II) lo dlaapproye dlsbursernenla from the Reaerve Account I, me.tters othar 

than repeir and maintenance to the Property's common areas: 

(111) to ,disapprove 11ny .proposed ecllon which woUcl result ~n •,any fUrther 
eneumbran~ of the Property; 

(lv) to Initiate 8nd approve lncre!lft$ In lhe member'S C0111j1.but!on Ia tha 
Reserve Account If si!Ch Increase ta II8C88&aiY to astabi•h the reseJ\18 fund at a levela~~nt to fUnd 
anticipated repair&, maintenance end lmpiOY&mants, · aa d~MIIfl'!lined by thlf Plannlld 'Community 
AssoCiatiOn's operating budget. lie oment reserve IIOOOUnt 111181y61s all(f any wrrent proptlilyib8etSinenl 
reports; and 

. . (v) for purpo..,. hereof, aetlon takttn by lhe Borrower shsl1 4lS111 mean that 
l!lken by the directors or tl\a Planned CommunlfY As•oclatlcn nominated and appointed by' I"• BomMer. 

. (I<) Atu11men1 BIPOrt. Nol more one, once during each' calendar yeer, Lender may 
require that a eurrerit property assea.sman• report be prupsred, at Borrowlll's 8lCpenSe, 1b 1Jilniat11 the 
naad for current and anticipated repairs, maintenance and lmprovornenta for the Pla'lned ~omrnunlty, ·or 
any portion thereof. . · 

(I} Planned Commynlty Ayo;lrigg &112!l!- Borrower agreoa, upon reque.-. to provide 
coplaa to L.en<fer, h a tirtte!y menner, of report&, tlnlll'ldld enalysfls, btldg6ts, notlces. m~ of Pfllrmed 
Com~runily • related meetings, end any olhar malarial lnfonnatlon received by Bonower !lffoclillg the 
operation emd management of the Property, I · 

(m} PJOXV Aaremmt. Bot~ ahaR nct vel@ to smonli or mcdlly ~ o~ 8ppi'I>Ye, 
D01188nl to or sulklr lh& amendment or modlncatlon or the Conalltuent Documents lj1 ""Y manner 
whatsoever witllout obtaining . Lttnder'a prior ~rittltt atppfevel. Bo11'01Ner hereby appo!Nll, Lander aa 
BDmlVfar's ll'ftlVOQIIblo power-of·a110mey, QOUpled with an lnteteal. to ect on behalf o~ ._rrowlllr wllh 
mpect to (a) voting to amemt or modlly lila COnstituent Dilcumanta (except thit no~~ shall not be 
deemed to have br&aalled lha foregoing by raaion of any amendment or modlfic:aUon of lh~'Cclo&tauent 
Ooalmonta nat raqulrfrQ the lfPI)i"OYel of the Borrower undw lha Conslltue nl DDCUI!Ient&)J alild (b} voting 
with f11Spect Ill the dlapoeldon of ouuelty prooeedt or 81!)' condi!Matlon awanf which s~al, be voted at 
the. dlraellon of L.ender and conalsbtnlly w!lh the provlalor)a of thla Sec:urlty lnatnunenl nower agreea 
to enter tnlo a Proxy AQreamenl(a) and to mcecuto auch olher documents and taka such •r ldlcr1 ,. 
L.endw may require to evidence Lender'• rights to o~tetdae Borrower's voting right$ ~ Planned 
Cammunlty whla any Event of Oalatllt Is COfl~nullliJ. . ~ 

(n) . ~ Tha Planned Communi~ AQoclatlon shall a1 5.1 time& be und tlile ~ 
GOillrol 111 ~r. M UJOd In thla SubleOI!otl6.16(n), lha tamr "control" meana .~n. 
dhdly or lndlrec:lly, of the power to c11reet or Clllit~r the di*I!On ot management, policies II' ~cllvltle• of a 
person or entity, whether through owntfGhlp of vo&g · tecurillftt, by contnlet, by opel· \~Go o1 law, or 
otherwt.e. 1 

(o) . Dec;laraat Bfs!Ut· Borrower 1/lall not cOnvey, tlalfsfar, ·aas~gn, raUnq lll!' .. r r.otlleiWise 
<liiPote or lie rlghla and lnlatests .as the *Dedaranf' umler tho Declaration wllhout tiiiii.Jindttt prior 
wrllMri coneenL . · · : I 
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(p) !ncreasa In t!rr: Number of Unita rn the Assoelaticn. Without Umltlng' eny of tha 
foregoing, withoUt the Lender$ prior wrilien conacnt, 1M Borrower shall not clterclse an~ sights it 11111Y 
hava,. a~ the "'eeearanr under the unoor Oecfaradon, under Section 14,1(h)(2) ~I tht llJadatBtlorl 
(captioned •certal~t Othet Rlghls"). . ' 

(q) Converii9J! .. Borrower agrees not to C011YII1t the Property .tn any add!~ oommcn 
Interest communlly, COIICfomlnlum, planned oommvnlty or cooperet111e of any kind, 1111d ttl&~ or . 
recording of any additional common lntoreal convnunlly, oondomlnlum. ~ned ~iiY or 
eoop&I'IIIIVe dQcumBn\15 on the Property cr any palt thoroof with ~to lh• Property~ be an Event 
of Default hereunder. 

ARTICL!7, 
MISC£u...\N§QUS 

. 7.01 Amendmenlll. Thia lnalnlment Glllltlol bo waived, cl!anged, dloclutrged lor termlnalild 
oraUy, but only by ali lnsttument.ln wriUng signed by tho party ~ whom onfOI'()OIIIellt i)fany waiver, 
change, discharge or termination Is sougnt. · 1 

7.02 Borrower Waiver of Rlghta; Waiver of Automatic: Stay. 

(o) Borrower waives to the extent permiltod by law, (I) the beneftl or all law$ moN existing or 
that may hereal'ter bit enacled providing fOr any eppralsemenl bel'ora sale of Q(lY portion. oftllc Property, 
(U) all rights of valuation, appraiMment. acay l)f ~ecuuon, relnstat.ement 1111<1 redempjkm laws and 
maTBh&li!\g In the evonl of foracklaura of the fiens hereby created, (Ill) all rtghia and.~ whldl 
Borrower may have or te able 10 assert by t~ of the lsws of tile S!Bta whera the P~ Is Joceled. 
p_ertalnlntJ to the nghts end ramedias or ~~t.~rGUD&, (lv) the right tc. eS#rt eny stlltote or limit~ as a bar 

. to the enforcement of the nan of this Security Instrument or 10 ICIY action llmbght to entarl:ia.f!e Nota' or 
any 0\Mr obtigatiOn tecured by !hill S.curity lnetrument, and (v) 111ft tights, legal ot~ eqft e. fD requirfl 
mar1hellng of assats or to requlra upan foreclosure $aiel In a pattloular order. Lender h!We·. the right 
to delllrmlne the Older In which any 6r all rA the Property shan be subjected to lht ram i!" proYided 
herein. lender $hall have lha r\gt\1 to determ!Jie ttllt order In whlth any or eU portions . 018 Sacured 
Oblig4tllons ere satisfied tom the proceed& reanzild upon the exercise of 1t1e romedlot provldH hertln. . . . . . . . . I 

· (b) WITHOUT LIMJTING /INf OF THE FOREGOING SET fORTH IN SU~i$:ITION (a) 
ABOVE, BORROwER HEREBY AGREES THAT, IN CONSIOERATION OF lENDER'S GREEME!ff 
TO MAKE THE LOAN I.ND IN RECOGNITION THAT THE FOU.OWING COVENANT I t\!tMtERIAL 
INDUCEMENT FOR LENDeR TO MAKE THE LOAN, IF BORROWER SHALL ~} FtllL; WITH AtN 
BANKRUPTcY COURT OF COMPETENT JURISOICTION OR BE THE SUBJECT OF NY' PETITlON 
UNDER /\NV SECTION OR CtiAPTER OF THE BANKRUPTCY CODE, OR SIM ' LAW OR 
STATUTE: (P) BE THS SUBJECT OF ANY ORDER FOR Rf;LIEF ISSUED UNDER TtiE . KRUPlCY 
CODE OR SIMILAR r.AW OR STATUTE; (ilt} FILE OR BE TliE !WBJECT OF ANY P N SEB<ING 
ANY ReoRGI\NIZATION, ARRANGEMENT, COMPOSITION, READJUSTMENT, : TION, 
DiSSOLUTION, OR SIMILAR REUEF UNDE!R AllY PRESENT OR FUTURE FEDeRAL CJI't ITA TE NJT . 
OR LAW RELAnNO TO BANKRVPTCY, INSOLVENCY', OR OTHER RELIEF FOR~IITORS: (IV) 
HAVE SOUGHT OR CONSENTl:D TO OR ACQUIESCEO IN THE APPOINTMENT OF A . TRUSTEE. 
RECEIVER. CONSERVATOR. OR LIQUIOATOR:· OR (v) BE THE SUBJECT OF ;M O!lDER, 
JUDGMENT 0. R DECREE t!NTERE_D f!IY At« COURT OF .COMPETENT JURISOICT! . M,ROVING 
'A PETmON F1LED AGAINST Ar.N BORROWER FOR AHV REO~GANIZATIOfol, AR NGEMENT, 
CCIMPOSmON, READJUSTMENT, UQUIDAOON, CISSOLunON, OR SlMII.AR REI.IE UNDER At« 
PRESENT OR FUn.IRE FEDERAL OR STATI! fi&:,T OR r.AW REI.A'TING ·TO BANI<RUPTCY, 
INSOlVENCY OR RELIEF FOR DEBTOR$. niEN, SUBJECT TO COURT. APPROfi·, LENDER 
SHALL THEREUpON BE ENTITlED AND BORROWER HEREBY IRREVOCABLY C . · NTS. TO, 
AND WilL NOT CONTEST, AND AGReeS TO STIPULATE TO REUEF FROM ANY AUT . TIC STAY 
OR OTHER INJUNCTION IMPOSED BY SECTION 362 Of' THE BANKRUPTCY CODE 'R· SIMILAR 

• I 
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LAW OR STATUTE (INCLUDING, WITHOUT LIMITATION." REliEF FROM ANY EXCLUSIVE PERIOD 
SET FORTH IN SECTION 1121 OF THI! BANKRUPTCY COD5) OR OTHERWISE AVAit,J.BLE TO 
LENDER AS PROVIDED IN THE NOTE AND .THE I.OAN DOCUMENTS, AND .AS OTHERWISE 
PROVIDED BY LAW, AND BORROWER HEREBY IRREVOCABLY WAIVES ITS RIGHT1TO OBJECT 
TO SUCH REliEF. 

7 .G3 $tatotmtnts. by Borrower. Borrower shall, whhln ten (10} day& attet wrllt!n no11ct 
thereoF from Lender, dellYIIf" to Lender (or any person daslgnated by Lender) a wrllli!n ·~~In form 
sa!lsfsetQry to Lel\der, fUlly acknowledged, a~ the unpaid principal of and Interest on 1M Nole and 
any other amounta aeeured by this Security lllllrumen\ 81\d stating whathar any o1fte1. ~Xi~lm cr 
llefenaci exl&la again at auch auma and the obligations of IIIIa Security ti'I!Wument. 

7.0-4 Loan Statement Fe... L.tndet or Its authorized roan atrvlclng agent rPy llllflC* I 
10rvlce dlarge for any statement l'lqUI!$1ed by Borro..ver ~ltla lilt Seouted Obllg~ prcvlded, 
hDWellllr, that SUCh amount J"'la)' not Uceed the maximum amount allowed ~ Jaw at the umelilqul!llt for 
the atatemant is made. 

7.05 Noll~.:". Whenever Bofrower, T ruatee or Len~ shall desn to give or aerYe any notice, 
demand, request or other COIIliTlllnlcallon with respect to thfl· S~teurtty Instrument, •ad1 'II!ICh notice, 
demand, request or communication shaH be given tn wrillr~g at the addra!l of tht ·intande4 ~lplent set 
forth below by any of the following maana: (a) pot~onal aerviC& (lncludlilg, wltl!out Umlta~, ~tel\'iee by 
overnight· co11rler sarvlce): (b) olectronlc communlcatlon, whether by telex, telegrem.l facsimile or 
telecopying (II' confirmed In writing ~ent by p&~sonat seN)ce or by registered or certl!led, first class mall, 
return receipt requcGtod); or (c) registered or cartlfied, first dass man, retum recalpt reque~d: 

If to Lander: 

with • COllY to: 

If 1o Bo!Tower: 

wit!\ a alPY to: 

ARTESIA MORTGAGE CAPITAl. CORPORATION 
11 SG NW Ma!)le 5\reet, Sulta 202 
h15aqu;eh, Waahlngton 98027 
Attn: Servldng Dcpertmenl 
Fax: (425) 313-1005 

BEST & FLANAGAN LLP 
225 SoOth Sixth Street. SUllll 4000 
Minneapolis, Minnesota 55402 
Attn: Thomas G. Garry 
Fa!C: (612] 339-5897 

F'AlMIUA DevELOPMENT CO., INC. 
235 Wast Brooks Awnue, Znd Floor, 
NOlth Las Vqaa, N811ada 89030 
Fax: (702) 399-6243 
Altn: Hagat Rapaport 

RONALD E. GILLETTE, Eaq. 
235 Welt Bfoolca Avenue, 2nd Floor 
North I.e$ Vogaa, Neveda 89030 · 
Fax: (702) 399-Cl2o43 

Equity Tllle, LLC, a NeVIIda DmHed llebllty company . 
7360 west Flamingo Road · 

.. Las Vega,, N8YJ!da 89t41 
Attn: Robtttt Rotelea 
Fax: {10Z) ~-1 113 

I, 
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Sw;h addresses may be changed by notk:e Ia ths other pa~les given In the same menneJ:n provided 
above. Any notice, d&mlltld of raquest sent purauant to either !lubsectlon (a) or (b) hefeqfllhall be 
doomed ~ccJved upon ouch ptmJOnlll service or upon dlapa1CII by Blai:tronle·maans, and, 11 ftltl purcuant 
to subsection (o) sllall be daariled received flv& (5) daya .follOWing deposllln ll'le mall. : 

. 1.!t6 Captions. ·'The captions or heactlngs at the beglnnin9 ot each Seellon her$f jlre fer tne 
convenience of reference only and are not a PBit or this Security ln8lnlmenl . 1 · 

7.07 S&v1Jl9' Clause; Invalidity· of Ce. rtalft Pl'ovtalons. NoNIItnatandlnQ ~ny lpm~lslons In 
the Nate or In this SsCIIrlty lnslfUITianl to 1hs contrary, !he totalllablllly lor payments In 1htt ,natura of 
Interest, Including, without Imitation. prepaymollt chargoa, defaulllntereat end late rees. ~ ·~ exceed 
the limits Imposed by the laws of lite State where. the Property Is loc:ated or lho United Sta .. 111 Amert:a 
rotating to maximum alloWable cl'lafgaa of Intents!. Lender shall not be entitled to recel;ia,.,oollect or 
apply, as Interest on the Secured Obllgallons, any amount In excess of the maximum (!~Wilt l'llle of 
Interest permllled to be charged by applk:sble laws. If ltinder aver receives, collecta Ql' .,.,r~ea as · 
lntarest sud! amount whlc:h would be axcacsiVa, auc:h Interest ahllll ba applied to. t'lldtldii lito unpaid 
principal bala.nca of tho Note, and any rsmeinlng excess shell be paid over to person or plji'cons legally 
.ent.ltled thereto.. Every provision of this Sccutlty lnelrumentls Intended 1o be severable. In the event f111'1 
term or provision hereof Is declared to be Illegal, Invalid or unanfo~bl•. for any raascm wli~erby·a 
oourt of competenljulitdlcllon. &uCI'I 111~1 or Invalid or unanforceabla leim or provision ~II !I'\Ot affact 
lhe balance. of lhe tcrrns and provisions ltereof, wh~ ter~ ancl provlalons shall ramal~ bbidlng end 
enforceable. . . · 

. . . I . . 
. 7.01 Provisions Reganflng Truateea. AI MY Urno, or from Ume to lime, wilrlGJt liabiity 
111ereto.r and without ~!Ice to Borrower, fJPCln wrl.tten request or lander and preaer.lallon ~ Security 
lnstrvmant and lila Note aeeured hereby for !!Indorsement. and without affecting the pare Uablllty of 
any pen!On ror paymoilt or Vie Securad Obligation• (subject to the limltaliona on f&COUI'J8 rerth In tha 
Note) or the. effect of lhl1 Seourlty lntllumenl upon 1he rmnalnder or the Property, Trua'" ll!!r 1M OllB 
actl~~gJ may (I) reCOI\vey any part or the Property. (U) consent In wrltlno to the making of any rllap or plat 
thel'l!lof, (IU) Join In granUng any anement thereon. or {lv) Joir1 In any extension eg~ or any 
agreemant eubordNUI'I9 the lltn or charge hereof. I 

' 
Trustee ahaU ilot' be §able for any error of judgment or let done by Trustee, or ~ 'otherwise 

responsible or 8CCOIJntable. under any c:lr~ncea whatsoever. Trustee ahall not be pe~ally HabiB 
In c:ase Df entry by II or anyone acting by virtue of the powers llereln granted. it upon ~ Property for 
debts contra~ or liability cr damages lnQ!rred In lhe management or operaUon of tna !'~· All 
monies received by Tru11tee ·shan,, unlit used or applied ·•• heraln llfOvlded, be held In 1 tt\lllt for the 
purposes tor which they were received, bUt need nat be aeoregated In any man11er from anyjOhr II!Oftles 
(exceplto the extant requlteel by law) and Trllstee ahall be undar nci 119blllty for Interest Ol'l lilly monies 
received by H h&n!Under. . . . . ~~ . · . 

Trustee may ml;l\ by !liVInG of nob of filCh reslgMUan In wrlllng to Lender. If Qlltes ahall 
die. realgri or· become dllqt.talllled from acllllg, or shall fall or retvaa to exercise Ita pow ,l\ef8Under 
When requatecf by Lender to to do, _or If fpr any mason end witl1aut cauae L.end« aMII . 10 IPJIOfnt 
a avblllllllte trulllee II) iiCl lnslead or lhe original Tl'llllee nimed htrsln. or any prior . or 
'subStitute tlliStee, Lender IMIIIPive run pcwtll' to appofnl a aubatllula.lruslecl and. If prefOrrillf,. several 
aubstltuta trueiees In IIUCCai8IOn wJ'Io 11111111 suecead to an the a&tate, rtghtll, powt~rs and I~ Of the 
aforenemed Trustee. Upon appointment· by Lend81' and upon· racortnng of the aubslllui hi the land 
recxnda of the CountY. whore the Prcpeny !1 located, any n&w Tnsstt!Q appointed pursuant liD! jany of the 
Provlalone hereof 11haU, wlthOIII any furthur aot, deed or CIOilvllyance, become vested wllll a the estalea, 
properties, rlghls, powers and tru811 or Ita pradiiC8QOf In lhl rightS hereunder wu11 tria sa . l•lfect •• If 
or~inally narn8d aa Tru&IM htrtln, I 
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· · 1.09 Subrogation. To !he extent !hal proceeds of the Not& ere uStld to PitY a~v outstmng 
lien, ~or prior ei1CUI)1brance against the Property, such proceeds have been or will btl actianoed by 
l.er1dor at Borrowets ~stand lel)der shan be aubrogalad lo any and an rtgl!t.G •nd !torli llold bY ~ny 
owner or holde1. of auch oul$b!ndlng liens, charges and prior enQirnbrancea. lrrellpectlve of v.t)ether Stld 
liens, Cherges orencum0r8nces are relaas8d. 

7,10 coau end Expenses; Attorneys' Fees for PreparatiDrl ancs Enforceme~ 

(a) _BorroWet ·ackno'N1adgas and connrma !hat Lender shall lmpote cen.iln ~wauve 
procesaJno and/cr CCf!lmllment fMs In COI!Iledlan wl111 [l)tne extanaion, renewal, liE ~(In, 
amendment and termlnallon of 1t1e Loan. (II) lba reteaaa or IU.IbB!IW!lon ot collatarallhereto_r~ ( oblairing 
certain conaenta, welvors 1111d apprcNail with Nepect t.o the Property, or l"n the tllllew ot: ~ or 
pi'Dpl)$ed bas~t or the preparaUon or rtv1ew ot any aubordlnatlon, non-dleturJJanca slid 1,Jilomment 
_agreement (the occuti'8I10il or any or lf1e above shall be called en "event").. ~~ ful1her 
scl<noWleclgea ena contJm!S thlllll shall be ruponslble ror the payment Qf all costa of reepj:Qiael of the 
Property ar any parl.ltleleOf. Wh&lher requited by law, regulation, Lendlir or any governmojntlll or qiJISI. 
governmental !llllhcnlty. Borrower hereby &cknowledg•s aM agrees to pay, Immediately, 'Mitt. or without 
del:nai'\Cf, 1111 such fees (aa the eame may be incraas&d or ~d from time 10 dtn~). end any 
edolllonel fees of a aimlar type or nalure which m•y be Imposed by Lender from time to ~ upon !he 
occurrence of any Evant Clf otherwlae.. Wheraver n Ia provided for heroin that Elorrowtr pay., co•ta and 
expenset, such costs and expenses shell include, but not be limited to, en altomi!VS' fees and 
disbursements of Lender. 

(b) Borrower &hall pay aJ attomeys• tees Incurred by l-ender 111 connection With 0) the 
preparailon ol !he N<JW, !hit. security instrument and thV other Loar~ Documents, and (U): ltw itama set 
forth ln Sectlon 7.10(a) above. In addition, Borrower shall pay to Lender ol"' dern~ .,y and all 
expenseB, Including, without llmltetlQil, attorneys' feel and costa, Incurred .or paid by Lender Ill protec•ng 
Its Interest In lho Property or In colledng any amour1t payable llareund&r or In &nf0fl:il19 Its. rights 
hereunt;ler with respect lo the Properly (ln~ludlng, wlthoutllmltai!On, c:ommenclng any foreelos~e actlM ), 
Wllether or not lillY legal proceeding Ia commenced hBTeundllr or lhoreun<!er,· togetlle~ wllh interest 
thaieon at Ill& Default Rata from the date palti or Incurred ny Lender until eur:ll. experts~a IJI'e peld by 
BorrDWar. · · ., 

Aa used ln.thls Security Instrument. the t1rrm1 "SUQllliya' tees~ or •au.omeys' lees' a_.d casta' or 
•e.ttornoyt' fc~a. coata 11nd expenses• eheU mean tha raaadnllble ai:tomeys' fees and !he costs and 
expanses · d counsel to· Lender Oncluclllg, without DmltaUon, In-house counsel employe!' . bV L~tr). 
which may Include, wtlhoUtlimialion, prlntinl), dupb1ing, telellhor1e, fax, air hlshl and·~r. el\afgcs, 
and fees billed for law clerks, paralegals, Mbrerlana, wcpert wiblesles and others not edrilW to lhe bar 
t!Ut Performing aervlce1 under the supervlslotl of an attorney and .811 1ucb flea, CON WaXJ1811181 
int:urred. wilh ·respect to !riel, eppellale proCeedings. arbltrilticne, ouk)kourt negotiations, wOrkouts and 
IIBttJ&ITianla, and banlCNplcy or lniiOivency pr~ (Including, without limitation, eeektt.a 1:relef ftom 
Slay In bankrUptcy proceedlnQS). and wllalhar or not any Ktlon or proceeding Is brought or tl:conclucled · 
will! rttpect to 1he mattar ror wllldl suet! feet, costs and 8XP8f'III!S were lhcurrad, and w~ or not the 
Lender Is the l'tllvallng party, ·t.;ef'der. shall alao be entllled to lh attomeys• fees, COltS ~ axpensea 
lnc:um:d In any poat-judgrrient don or PfVCCodlng Ia enforca tnc,l collecl lho judQment.tl!llta Section 
7.1 a Is &eparate and uvend, _shall sul'tllve tha dlaoharge ·or tllta Security lnatnJmen!. anti • . I Jutv1Ye .111• 
merger of tl'ita Secl.rlty Ins~! Into any Judgment on this SecuritY ln~trument 

7.11 No Mer;.r or Lease. If both tha. Bortl~Wer'e end tenanes estate under en LII!Qo or any 
. portion then~otwnlch eonstiiUieS e PITt otthe P.roperty llhall at any lime beoome vested In ~,ownor, this 
Securlty lnstruntenland ~.lien cmtled hereby shall not be deatroyed or.terrnlnated by :rJ~ ollhe 
doctllna or mel'!Jer unleca 'Lender aa eleclt as llllldctneed by· recording a 'Nritlln *"ta ·~ statng. 
and, unlell end Ul\til Lender 80 eltetl, Le.ndet Shall conlillue to have and enjoy all of. . ·rightS and 
~ea of L~ndar ils t.o tile aeperele eetatea. In addillon, upon tne fOreciOeure ~f U!e r creeted by 
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thla Security Instrument on the Property p\JI'&Uant to the provisions ~of. any le.88es or Wllk!ases then 
existing ~nd affecting aU or any portion of tho Property shall not be destroyed or terminated blf'appllcallon 
or the law of merger or as a matl*r or law or as e mult or such loteclosure unless lellder or '"Y 
purchaser at such loreclosure aare &haD so ilfecl. No act by or on behalf of tender or atr1 sucJI purcheaer 
shall cortsl/tute a tetmlnaliorl of any !,.ease or sublease.unless Lender or such purchaser ahllllglve wrillen 
notice thereof to such tmmnt or sUbtenant · 

7.U · Governing Law. This Se<:urlty 11\stnunent shall ba governed by 'and. 011nsttued In 
eccordence wllh the llwa of 1t1e Stale where lhe f'ropert:y' Is locallld, · 

· 7. JS. · Joint and SIM!ral Obligations. II this Securily Instrument Is llgned by 1'\0ii!. lhan one 
party, an obngations Mralr! contflned shall be deerMd_ to be ~Joint and several Obi~Udns pl11ch 
party exeeut!ng this Seour!ty Instrument, Any marrfed penon signing 11111 SeCurity lnst.,..m~: agraea that 
racourso may be hlld ~~galnat community asseb snc1 against his or her separate prpperty for 1M 
satlaractlon of all obllgttlcna contained herein. · I · 

7.14 Interpretation. 111 this Security Instrument the singular shall Include the lpiJi1181 and lhe 
masculine shaD lnclU<Iit the fominlne anct peutar and vise vem.tr tho cont&xt so requires. . . . I 

·7.15 Rec;onveyance bV Ttulllble, Upon wriUan reqt.IIIISI of Lender stating~lllll al auma 
$~CUred hereby have been paid, and Uf)on iiurrender or lhls Security lnatNment and the ... to TIUMe 

·for cancellation and retention end upon payment by Borrower of Trustee's feea, TJUS!Ba &h n taconll8'f Ia 
BorroWf!l', or to the persan or persons legally entitled thereto, Without warranty, any orlloo of the 
Property then held hereunder; Tlla:rl!dtala l.n 1111cll reconveyance or any matters or ra• ahall bo 
conclusive propf of the IMhfulness thareof. The grantee In any reconveyance may be dMcrilled as 'lhe 
person or por-Sons legally antllled thereto." Such grantee shall pay Trume a raasollable rea and 
Trustee's costalncurn:d in ao reconveylng lho.Prop6rty. 

7.16 Counterpans. This docvmenl may be eJCeculed and acknowledged In C!lt!Aierparta, all 
of Whlcn executed and. ackriowledged ·COI!Otetrparta ahin lagdher eona11tute a aln!Jie; doctmant. 
Signature and acknoWtildgment pagea may be .detaohe<t from the counle1partland altllc~d till • single 
copy or lhfl doCIIment to phylllcally form one document, whld! may be recorded. · 

7.17 .. Efte:et of Security Agmmant; Flxtll~ Filing. To the extent of the existence ol any 
Plll'sonal Property encumbered by th Ia SltCUrlty Instrument, this Security l!lftrument ~ both (a) a . · 
HCUnty egn:emeot Intended to create a !SeCUrity lntere&t In ouch Paraonal Property In ~ of Lender; 
and, (b) a flnandng statement llled IJ8 • I!XIurlt filing In the raa! e&lale records or tho cou!W !n which the 
Property. Is located with respect to any 11nd all Fixtures lrlcludad wlnln the Pe~nal Prop!~. h resJieCt 
10 any goads or other penonal property lhet mey rtOW be or hereafter bec:Oine llut"J\ .1®re1. Tha 
lnformlltkliHn tile aul>Mclfana below·· this· paragraph· Ia j)RMded In eonnectlon with I · · Sing of llliS 
Securky tnellument as a !lninctng A.ltement as ref'erred to above, a~ the Borrower h .'lrepreunliri 
and watrants aucn Information to be true and campi~ sa. or the dale ot lhls Security In~ This 

. Soourlly lnattvment shall be-oelf.Opei'II!Mt wllh.mpeot to aueh Personal Prciparty, but.,~ ••· 
· upon the requellt of l.ender,.exocute and da!Mir to Lender, in form and.oon.tant tall~ liD Lendet, 

audl. ftnandng statemantl, ctnci'lptlonl or property and -. further assurances . al ~ ll1liy 
determine from lima to time to~ neceaary or (lealrable to Create •. pertacl, canttnue and·~.. lhelerl 
and encumbrances· hereof and the 88CIIrlty ~ al'llllted he~ upon allfl ·Ita the ~ Property 
speclllcally 4e!lllllbed herein, or geti8(BIIy diiCifbed and Intended to be tho subjeot cjl _. IIICIII'Il)l 
Interest. lien and encvmbrance llenlb)' createa, granted and ~. Lender, at ~ ~penee or 
Boi'I'CIWer, may C8U!I8' IUelt llt8!8mants, di!ICI'IptiOns and llilllutane88 aa proylded 1111 ll!ls Security 

. lruiltunenllo ~ r~ and re-racordecl, Rllld and rallied; at such lll'llft and In aut"J\ plate• • may be 
required Of ~rmltted by taw to ao cteal,a, perfect and preaerw the Hen and ena.mbranca IMtrilot upon d 
of the Personal .property; By flgnit)g Vtfs Securlly. .Instrument, Borrow.er authorlz .. Lender 

1
IB· ru. IIICil 

financing staltJmenls before, on or after lfle dille hliroaf, 1111\d to lile such amltlldmenls r -~ 
. ·52· 
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statements, ell as Londer determines nece$llsry or de&trebfe froi'J'I nme to lime 1o perfacl of.Qllrlttnue 1h& 
Uen of the lender's security Interest In the Personal Properly. · . . 

(a) · The Borrower Is the record owner of the raal BStale d~cribed In thla Securii:Y Instrument. 
The nsme and malnng addreu of ll!e record owner of the real estale desaibed In this Secu~ 'lns\nJ!llent 
Is set for the if\ tM tll'$l ~ragraph of this Security lnstnlr'llent. ' · . 

(b) The name, mailing address. type of orgeplzallon and slate of tonnauon of tile Borrower 18 
Sill follJl m the llrll Pilf'9111ph of this Secvrlty lnslnJrncnt. Tile Organ!Zallonal Jdenlif'IC8tlon Number of 1he 
Borrower 11 NV C3.2005•200J. 

(c) The name and mailing llddreas of the SBC\Jrad Party (t.ender) Is: 

ARTESIA MORTGAGE CAPITAL CORPORATION 
1180 NW Maple Street. Suite 202 
tssaquan, Wll$hlngton 98ClZr 
Attn: Sarvlelng Oepattmem 

{d) lhl$ doc.umant oovera gootls whleh ara or are to beCome fixtures. 

1.18 · Spouse's Separate Property, Any Borruwer who ia e married peraon e~aaly agtHa 
that recourse may be had sgalnst his or her separate property, subject to the Dmltationa o~:rocovtae f&t 
rOfth In Sect!gn 1 o ol111e Not11. · 

7.19 Offsets, No SeotJred Obligellona shah ba cleemed to have been otrsel or to be offset or 
compensated by all or part or any c:lalm. c;ausa of action, counlerdalm or cr0515 cl81m, whe~t ~®ld8lft<l 
or unllquldeted, which 8ori'OW6f Of arw &Ucc:estor to Borrower now or hel'lllftar may hiiWI or~ claim to 
have eg alnst Lander: and, In respect to the lll<!cbtedness now or hercelter secured her~ Bono~~~ar 
waiVes, to tile fullest eldal\1 p~~rtnllled by law, the betlcfl\a of 11ny law which authorizes o~ permlla aueh 
offsets. . . ' 

· 7.20 Construc:;tlon of this Security Jnlltrumant. Borrower and Lender ag.ee that· this 
Bewrity Instrument &hsK be Interpreted In a r~ir, equal and neutral manner as to each of lhe[llfrtlea, 

7.21. Clerical r:tror. In the IIWiitlender at any Umo dlscove,. that the Note, ~~other IIQte 
sDCUred by thla Security Instrument. lhlt Security lnstrumlf\t.or pny other wn 0 · contains en . 
error 111at w.s caused by a cterlcal mistake, calculation error, computet maJruncUon. ' elf()l' or 
similar error, Borrowor agr~~e~, upOn notlca from Lender, to~ any c;loc:uments that · 'nec:eSaary 
to correct any SUCh ettol(sJ. Bonower lurther agrna that lender wlll not ~ llabla to Bo r for any 
darnBIJ811t'ICXIcrad by Borrower tnelare directly or Indirectly caused by rm1 BUdl erTUt, · 

7.22 Lo•t, Stolen, O.ltroy~ or Mutilated Loan Documents. In the event of ross. lheft 
or deslrucllon of 11111 Nola, any other nolo MCI.II'Id by lhis Security lnllrument fll' ~Iller t.aan 
CDClJmenl, or In the aveat of the mutllatk~r,. of art~ of the Lean Oocumenta, u-pon lender'. 1.111~er to 
Bor/'0\V!!r of tile mumatecr Loan oocumem. BCII'OWtlt shall exec;ute and deliver to L~r a \.OIIl1 
I;)OC1Jment ln form and eonwntldentlcal to, and 10 serve as a replacement ol, the ID!Sl. stc1j· • deatrOylld, 
pr mutilated LC!In Document and such Jilplilcemont shall have tho same force and elfa ~ the lost, 
lllOion, delttoyed, or lf!UlUated t.oan Document. and may be treated fQr ar PIJIPO&H 111 Ill .~ copy 
ol suah loan Document. [ ' 

I 
· T .23 Time Ia of the Eattnce. Tlmll II of~ esaence I~ tile performance of eatl~J lii'CJvlslon or 

lh\a 8eeurl\y Instrument. · 1 ' 

-53-
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7,24 l.eglalatlon Affecting Lend•r's Rights. II er~actment or expiration of a5lelible laws 
hM lhe effect of n:nderlng any material provl&lon of tha Note or this Security Instrument . fO«:eeble 
according to ItS terms, lender, at It& opllon, may demand immediate payment In full of 811 1!1\S 1111CUr11d 
by this Security lnsii\Jill80t and may Invoke any remeoi&$ permitted under this SeC\Jtfty lnsi-t. 

I 

1.25 RESERVED. 

7.18 ExhlbHI and Rldert. The. exhiblta and rldel"$, II any, altech'ed hereto arl.-latporated 
!lecBin by ret'erencli and made a part hereof. . : . 

7.27 SUceenora and Anlgns. Without In 8tVfWI¥I fimijlng or aff&Giing ~ PftVIIicna of 
SI!CIIon 1. Hi hereof, all·ol the terms, covananta, prcYI$Ions and condlllcna herein ccntalnjld ~all tMt lor 
the benoltt of, apply 10, alief llind lhe tlalra, aucce&SOIS and auJgna of 1he Borrower and t~ l..ltnder, and 
are Intended and shell be held to lie COIIen&l\la NMing with lhel.and. 

7.28 Oe~IJnttlon of No Offset. The Borrower representa lind warrants to lha U.m:ler !hal the 
Borrower has no knowledge or eny ollsetrJ, counterclaim& or defentea to 1M prtnc;lpal of the Secwed 
ObligaHona, or to any part thereof, or the lnlerealthereon, ·either at law or In equity. 

7.29 Entire Agreement. This Security tnswment and the other Loan oocumenlll;.tonlaln lhe 
· entii'Q agreement between tho Borrower and the Lender rellll!ng to or ~nnaetecl with the 4m11, Atrt ot~er 
·agreements relatlflg to or oonnected wllh the Loan not Oxpre$sly ael forth In thla Secl.flt1lnS1nlmanl 
and/or other Lean Doeumenm are null and vokS and IIUpflrledod In their ontlrely by the pr~ of this 
Security Instrument end the other Loan Documents. 

· 7,30 No Joint Vantura ·or Partnership, The relatlonahlp or the BOITOWllt · al'id -the lender 
. ereallld hereby IS atltctly or debtor-cmdllor ond nothing coatahied herein or 1n any othe~ dQQJmanta or 

lnslrumentascured heroby shaft be deemed or conctru.d to CI'Hta 1 p!lrtnerthlp or Joint v~ beiWaen 
Borrower and Lender. 1 

7.31 No Lendet Obligations. 

(a) NotwMatandlng any of tho pro\llslons contaltled herein with respect to ~ taking a 
$8C\Irlty Interest In the l.Ba11811, 'Lendllf It not undertaking lhe performance of any obllga~R$1Jnder tho 
Leases. 

(b) By accePilog or epprovlng anything required 10 bo obsaivod, pelformed +r fvlfdled cr to 
k glvtn to.lellder pursuant to lhl5 Sectxity lr~alrument. the Note or the other Loan Doeunlfnta, lncllldlng 
wllhoullimltatlon, any orncen oertll'lcllle, balance sheet. atatament Of profit and (0$1 orjOII\IIr trnBlldal 
&lalement, aurvey, appnlitaf, or tnsuranc:e pc.Ucy; Lender ahell no\ b9 · deemed 10 ~ Wa!lllnted, 
eonte111ed to, ot affirmed lhe su!ftc!encY, the legally or eftecllvenua of &arne, and titeh,.COtptance or 
approval Utereor al1al not constitU!a q warraMy or •fllfml\len Wit\ mped \t\entto by ~. 

. 1.32 btoppel Certlf!Gatea. Aller request by Lender, Borrower, within ten ( ) day~. shall 
fUmlah l.el'ldet 01' 8ftJ pto11011ad Hlllgnee Wih .a. ~tatemant. duly acknowledged end ·· ! ..nJng fOrth 
the amount of tlle·~nal pdnctpet amount of tile Note, the un,lli8ld prii'ICipal amount of :ND!e, lhe rata 
of lnt.!faat or 1ha Nola, the tarrm~'ot payment. and maturity dale of the Note, !he date ·· ' 11 ct 
inle rest alldlor prtncl(lal were last paid, that, except aa provldod in aiJQh slalement, thete · '"10 dllfaulls 
or evants whlcn wltn th• padiGe of lima or the viYinll or norbr ar both, would conall len Event ol 
DNullunder the Nota or !Ills Securlty.Jnsbumaot. !hat lhe Nota and thla· Security Ina t art villd, 
legal and binding Obllgllloll$ and llave not te,n modified or If mOdlfle<l, gl11tng pa r.Na of such 
modJncallon, . whether any offntt or dafenaes exlat against thl Secured Obii91Uons nd, If lfiY ara 
•Reged to exist. a detailed deecrlpllon thereof, lhat all Laaa• are In M force and eff=rahd (provided 

, -· ........... -·--:.-.............. (w ...... I . -.., 
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all modinc:allons}, lhc dale to which the Rents thereunder have been paid purauant jo U1o L.ea$ea, 
whether or not, to tho best knowledge of Bonower, any ol !he lellanla under the Leas~ ai;B In default 
under the Leases. and, • any of lllc lcnllnts ere In defPUIL, setting fOrth the &pocllic na~~JCI of aQ such 
dete.ults, In& amount or security deposit$ held by Borrower under each Laasa and t1lat suCh amounts ara 
oonelstent with the amounts . reqvlred vnder each Lease, and aa to ·any other. matters :reaeonably 
reque~ by Lender snd reasonably related to.tha Leases, the Secured Obllgado1115, the Property or this 
Security ll'l$lrurhenl 1 

T.33 RMtWit'-.and ~on .. Any renowal or oxlenaion, modification orlamendrnent ol 
the Note sncf/or tills security lnstn.rnent Will not·operete 1o retea1e, In any manner, ..,_ liability or 
Borrower or any other party liable for tile Loen and their reepectlve suocessora In lntereel. 

7,3-4 Incorporation. The termt aM cond!Uons oi8U the other Lean Oocuments.are hereby 
Incorporated by referen~. · I · 

(:Signaturn on !'olluwlng P•ge(a)]. 

' . I 
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IN WITNESS WHEREOF, Borrower has executed this SeC>Jrity Instrument as of the Clay and year 
first above wrttten. 

BORROWER: 

PALMIUA DEVELOPMENT~ CO., INC., 
111 Nevada corpo!'liUcn · 

By: 

STATE OF__,. ___ _ 

COUNTY OF ____ ~---

This lns1rumenl was acknoWlodged before me on-=~-_, 2007, by Hagat R$paport, lhe 
Praalclanl of Palmllla Developm~l Co., Inc., a Neveda co~n; 

Nptary Public 
My Commission Expires: -----
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CALIFORN lA .ALL-PURPOSE ACKNOWLEDGMI!.NT 
! a •n a l I : rfliltJA8 • 0 !'117"""""' 

Slate of California. 

County of LA, A?(t& 
On ,&rc;b ~ , , ... , 

personally appaared 

...... ~~o~ur--·· 

before me, 

)irp&nSCnally known to rna 

0 proved to me on the blll!b of e&tlsfeclory evidence 
lo be the personte} whose name{e) ~ subscribed 
to the within in$1turnent and acknoWII!icfged to 1\'18 1hat 
h~y executed the same jn hi~ 
authortzsd capi!Ci~, am that by ~ 
slgnatum(ej on the lni11'1J1119nl the pj!;niCn(ah or the 
entity Lipan behalf of whleh tho piw1on(&) acled, 
elCec::utec11ha Instrument. 

WITN~SS my hand and ofllclal seat 

9· ~l!rL 
------------- OPnONAL. -. _____ __, ___ _ 

T1>t>Ugll ln. /rJftJimljtJolt OIIICW ill /ltlf l8qiNDd llyltJMC II may PfOile IISIIMJJM to /)MIIOM relying lXI th··~ 
•llll COIIII1 prrtBIII ft>t•IIMt/tlt tetrltW•f •nd ,.llachmMII ollh/& form lo I/IMtliar ~t 

Description at Attached Document 
1111e ~Type or~.,_!: ________________________ _ 

Document 08te: ________________ Number of Pages: --1------
Slgrw{a) Other Than NamodAbovo: -------------~-----J..---..,.-

Capaclty(Jes) Cle.lmed by Signer(•) 
S~aNunv. ___________________ _ 

0 lncflvklulll 
Slgner'a Name: --~---r-~--

.0 lndvldual I 

0 Corporate Ollli:er T1Ue(st-~'!~~~~- tJ Corport.t. Ol!lcer Tltle{s): I -
o Partntr -o u~ o Ge~etal · l8i!i!i!iilllli 0 P.f.Jtn•r- 0 Umi!Od CJ Qene,..l 

0 Allornay In Fact 11pol- ..... (J Atlomey·ln Fact . · . , llll>ol,._...,. 
0 TIUII!ee Cl Trustee · . . 
0 Quardar\ or ConaeMJtor 0 Guardian or ConseMitor 
D .Other: 0 Other: ~ 

r'· 

Sigra' Is Repreaendng: SIOI!IIf Is "•presenting: 
I 
I 

02GIMH-Hailry-lbi<~USGIIO hlo-,1\0.JH-•-.CA tm:»a 111MIIo.IN7 Jloo-(:oll~ ,_., .. , 
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EXHIBIT A 
LEGAL DESCRIPTION OF PROeERTX 

The Property Js: loeeted In Clark County, Nevada, and is legally descrlbell as lolloWI: 

l'~rc~l QDe Ul: 

LDI Smn {1} in Ouildir,i 1'1t r'c (3) of ~U:NDEI> i•LA T OF J> 1\l.o'\flLLA TOWNROMJS
PHAS£ I, os sliOWII b)' lli~P lhc:rcof on lile in Buok Ill of Plals, Pogu 8, inlhD Offi~~ oftliii<County 
Rccortl~r uf'Cinrk Couoty, Jol~Mtdll, :tsalllended by Ci:rtif!Cale of" Amt:ndllli..'tll rcoordr4 M4idl! S, 2.00S In 
Book :!OOS0315 as Documout No. 1)2792, Offitialllewtds. 11nd by Certlfleat~ cr Amc:ndlll.-•1 !f'.'cmltd 
M~rcb 16, 2005 iullook 200SGll6l!ll Duc\lm~nr No. 04Jr!, OffiCial Record! 

f.gesl'l\yo m: 
Lvrs Three(J). liewn (1), P.lgbt (&),Ten (I()) nnd Elcvc11 {IIJ in Huildillll Sis (6); l.ols Onc~J~iough 
Tw~:lvo ( 1-1 Z) !Jtelu8ivc, in Bu ildltll) S~:vtn (7); Lett Oae throuah 1'wdn ( 1·12) inciU$Ivc, hi'Duikll•g 
Klgbr (19; IA!s On~ lhmuah 'f\11clvc (1-12) inclu~ivc, in Dvildins Nhte (9); Loti 011~ lhrOIIaJI Twc:l~~ (I· 
12) inclusive, In Building Ten (10); Lots On~: ~hrutrJhTwclvc (l•ll) ioclusivc, ill D~illlfa$ t~·~• (II); 
lots Onclhnr~h l'Wl})Vc (1-1"2) lnelusi~·o, in BuildinG Tl\·eh'C (ll); ! .. ols One iltro11gh Tw~lvc (I-ll) 
!neluah•.:, ln Duiltlins Thirteen (JJ); I.QII Or•t lltrouKh Twelv-e (1-12), lnduslv11, In Suildlnl(;follrt~a 
(I 4); Lots One thruua)l 'f'wclvc ( 1-12), in;luslvc, Ira Bull ding li'lf1~a (JS)~ l.uL& One .throu$h ~\veil'~ (I
ll) iMhiJive, in Buildin~ Sllrlei:ll (16); l.uts Om: througlt Twl:ivc {1-12) 11\clusivu, in Builllialg Se¥oPien 
(17); l.otll One !hrougi1T""'~ 0·.12), inl:lu,l"l:,IU "Building i!:ll:htecn (t8); l-OIS One (I). fllllr (4), Nlac . 
(!1), Ten (I D) ~nd l"'t"CIYt (12} in Buildirlf, Nin~tv .. n {UI); lind Loll Ele\'en (II) lind iwcl¥1 r'2) in 
U~tlldin& '1\.-ury (lOl ofPt\LMJI~L,\ TOWI\"'rJOM~ -I'IL\SE2 11111hown by'"'" th•re\:lil'on Iii~ i1t 
lluok II S or Plats, ~'•~:e 49. In Lhe Om~:c ot' lhc CoUitty.lt®ordcr ofC!nrk C<mnl)', Ncvad:a. 

Thr non-cllthJsi\'e casem~nu nppuncnnnr to tbi: pNpc!l)' ctcacrib~d in J•or"b 011~ (I) And:'I\II'o (2) o~er, 
nero,, nnd for lbc: iJSe oi"IJ1e Priv~t~ Strl!eU, Commnn £1em.!nu aud Cummon A:roas aa ddln .. IC4 upon 
the ur J>lnt of PALI\-1U,LA 'fOWNIJOM"ES- PlL\Sf. :1, u shOWII by mt>p lhcmf on fil. 'irtl3ook II S 
cr Pluts, l'agc <tl),ln lb\' Oflkc o(thc COG lilY llcc:ordcroPCI:.rk Coun~.'N,;villlll, W\ll Uf)OI~ llllll'l~l cr 
1\1\IENDtl) J'LA'l' OF PA1.~1JL!..A TOWl'lflOl'rtES- PlfASE I, uuhOwn by map ~~on ftle itt 
Book 118 ,,f rlou, ra&e ·s. in rhc Office oflbq Colin!)' Ttocordl.ll" ofCiork CQUII!y, NGVtdu,;~I\!JtliCJ S\.1 
(onl1 r, that C<!I'IDin 0®1llt•rllln,orcovenrut11, Cltlltlltlont and ttcstrlcdonJ and ~esttviiiOil or!F..asemetUJ 
fur l'alrnillll, n:t:ltnb! December 10, ZOOJ in Book 20031210 ld Documtflt No. 1>3076, Oflie!IIJ R.IC«ds, · 
and in Annentiun Amelldtnfltls ther.otu recorded AlllU." 21, 1006 In Book 2UU608:11 ns CCI:!ifmvnt Na, 
(JQJG&S, r«l)t-de.l SqilcmboJr 6. 2006 in &~elk i0060901i Ill I)Ocllfnellt No. OOllll, al\d rcccirdtli F.:ltNal)' 
7,'20~ In n·ook Z0060~\17N Docu!llCril Nn.l)l!l9l,llld rctnWvd rebnltl)'21, 21JU7ln Book ;oo?U227 
s Doc:urne~nt No. Dl~nz. Official Jletord.i. 

-57-
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CLARIFICATION 

IPCHWITA 

LEGAL DESCR]PTJQN OF l'lY>fERIX 

The Property is to~ated in Clark County, Nevada, and is legally desGribed liS f'0ltows: 

Plrcel One Ol: 

Lol ~en (7) ln Buildin~ Tbree (3) of AMENDED PLA.T OF PALMlLLA TOWN.JIQMES
PHASE 1, as shown by map thereof on file in Bo.ok 1 18 of Plats, Pago 8, in the Office o~tho County 
Recorder of Clark Co\llt!y, NeYa<fs, as amended by Certltlcate of Amendment rccotdcd~ IS, 
2005 in Book 20050315 u Document No. 02792,.0ffieialllceords. and by Certific:atciof:.\mendment 
recorded March lCi, 200Sln Book200S0315 as Doc1.1ment No. 04327, Official Rcconll 

Parcel Two {2): 

Lots Three {3), Seven (7), Eight (8), Ten (10) and Eleven (II) in Building Sb: (6); Lola One through 
Twelve (1· 12) inclllsivc,ln Building Seven (7); Lots One through Twelve (l-12) inell.l!ivc, in Building 
Eight (8); Lots One through Twelve (1-12) inclusive, in Building Nine (9); Lots One thrclllgh Twelve 
(1-ll) inclusive, in B1.1ildlng Ten (10); Lots One throllgh Twelve: (1-ll) inclusi~ in B!Jilding Eleven 
(t 1); Lots One throllgh Twelve (1-12) inclusive, i11 Building Twelve (12); Lots One t:h'ro~;~gh Twelve 
(J-12) inclusive, in Building Thirteen (13); Lots One through Twelve (1•12), inclustv~ In Building 
Fourtee11 (14); Lota One through Twelve (1-12). inclusive, in Building fllteeu (15); LotiODc tllrouih 
Twelve (1·12) inclusive, in Buildi!li Sixteen (16); Lots One through Twelve (1-12) im\lusive, in 
Building Seventeen (17); Lots One through Twelve (l-12),1nclusive, in BuildingE~etln (18); Lots 
One (1), Pour (4), Nine:(~). Ten (10) and Twelve (12) in Building Nlaeteen (19): and!.<* Eleven (I I) 
anil Twelve (12) in Building Twenty (lO) ofPALMILLA TOWNHOMES- PHASE ll• shown by 
map thereof on file in Book 115 of Plats. Page 49, in the Office or the County Recordt;t Qrdark 
County, Nevada. · 

Parcel 'I'llrCe Q); 

The DOn-exclusive easeme11ts appurtena. nt to the property dcsc:n'bed in Parcc!i One(~~~ Two (2) 
over, acrotsllnd lOT the use of lhc Private Streets. Common mements and Common ':1 ..... ua 
delineated upon the of Plat ofPALMILLA TOWNHOMES- PJIASE Z, as sho= lhcrco! 
on. file in Book II S ofPlats, Page 49, in the Office of the County Reeordcr of Clark . , N~ 
and upon the Plat of AMENDED l'LAT OF PALMJLLA TOWNHOMI:~.- P . . . ~~as shown by 
map !hereof on fit~ .in Book 111 of Plats, P&ge 8, in tbe Office of the COunty R.c:cordc.)ot!Ciark 
County. Nevada, as !'urtbcr"' forth m dat c:crtdn Dec:l.aradon of Covatants, ConditiO!ftS ~ 
Rcalrictiona and Rcaervation of Baacments for PalnUUa, rccordcd Dcccmbcr 10, 2003 fit lJook 
200~ 1210 as DocUment No. 03076. Oflic!al Records, and in Anneudon A:mendmen~ ~ 
recorded August 21, 2006 in Book 20060821 1111 Document No. 003685. rcGOI'Cic4 Sepaom .. ~· 6; 2006 · 
in B~ 20060906 aa Doowncnt NQ. 00388, and recOrded FebruiU)' 7, 20061n Book 200 , 2!)7 as 
Document ND.-02991, and recorded Febnwy 27, 2007 in Book l0070227 os Doou~ , o •. 039n, 
Offio!al Rcc:ords. 
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20070330-0002947 

APN : 1%+30-311·031 
ll4-30-312·Gl4 I!Dd 015 
Jl4-30·312-DJ1and 011 

124-30-312-171 pnd 172 
114-39-311·177; and 
124=30-312-180 tbrpugh. J8l 

Recording requested by 
and when recorded mall to : 

Name.: Best & flanagan W · 
Attention: ThmJu G, Garry 

Address: 225 Sgpth Sixth Street, Suite 4000 
City/Stat~Zip : MinnCilllQiiS. MiMesota. 55402 

Fee: S2UG 
NIC Fea: 10.ae 
03130120~7 1H4:42 
T2G078~6~ 
Requestor: 

EOUIJY TITL£ OF IEVAOA 

Debbie ~nway 
\ tlark County Recorder 

. J 
Assignmmt ofl.eams.R~!!I. 

1ncomeand Profit• l' 
· (TIIltJ Dn Dotirlment) 

Tbm Pille added to provide •llditlonal inFormation requll'ecl by N.Jt..S. t 11 . \,: 
ScC1lona 1•2, (Addldonal ~llrdln& ~c applies) · ' 

This cOYer page rnust bo tYPed or priDCCd Ia black ink 11nly, 

I I 

SG1 
Pgs: 13 _, 
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APN: 12~0-312·014: 124-30-312-o25 through 169, Inclusive; 12+30.312·171 and 112; 124·30-312· 
177; 124·30-312·18() through tB2,111clus1Ve: 124-30-311·031; 124·30.312·017 lind Ota: 1:l4-30·312.o22; 
124-30.312.()15 . 

R~CORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

BEST & FLANAGAN LLP 
225 South Sixth StrMI, S ulte 4000 

· Mlnnaapolls, Mlnnesola 55402 
Attn: Thomas G. Garry 

Order/EsCrOW No.: 07450038 
loan No.: 010·00001895 

ASSIONMENT Of LEASES, RENTS, INCOMe AND PROFITS 

THIS ASSIGNMENT OF LEASES, !tENTS, INCOME AND PROFITS (this ·~gnment') Is 
rnade 118 of Mar<:h 28, 2007, by PALMIU.A DEVELOPMENT CO., INC., a(n) Ne~ corporation 
('Borrow.t'). Thi&Asslgnmenll& beiAg given to secure the payment of that certain Fblt<i iRate Nola of 
even date herewith In the M!OUnl ofTw!tllly Mllllor~ One Hundrod 'nd Fifty Thousand a!li 00/100 Dollars 
($20,150,000,00) (~"Note") exec:uled by Borrower, payable to the order of ARTESIA MORTQABI! 
CAPITAL CORPORATION, 11 Oelawate COIJXli'Btlon, end ltJ suc:at~~:sora and aaelgns, ~110 !Is prlndpal 
bffice ar1100 NW Maple Street, Suite 202, ls&~~quah, Wasshlogton 98027 (lhs"Lend•r'). ·.· 

5orrower Iii Justly Indebted to lllflller rn the aggregate sum of 'TWenty Millon ORe, Hundred and 
Fifty Thovsand and OOJtOO OoHatt ($20,150.000.00), with lnterestlhereon ai sot rontt intha Note. w!llc:lt 
Note II dUe Arid ps)'Gbleon or before Aprll11, %018 (lhe 'MIIturlt)r Pale'); and · 

. . . 

Borrower Ia the present owner In fee aimple of lhal certain ptece, porcel or trac:li ol real property 
1110R1 perUculatly oucribed In ~ altec;hed hei'ato and by this reference lnCOipOriJtoi hareln (the 

· 'Property"): and 

Lsnder Is !he owner 8nd hoktllf of lhe Sacurfty lnelrument (as ~J;t!lnec11n tha Nole)~mbemg 
lhe Property, whlcll Security lnatNmentaec:urea lhe JlitYmentorthe N!'le: and I · 

· Lender, 1111 a condHion lo making the aforesaid loall lind to Qbtaln eddtllonal s~ therefor, ha8 
required 11111 execullon of thla halgnmont by Borrower; and · · 

' 



000779

000779

000779 00
07

79

NOW THEREFORE, In order to further secure the payment of the IndebtednesS of Borrower to 
Lender evidenced by !he Now, wnlch Note ia aocured by the security Instrument, and !o~ Olft&t good 81\d 
valuable consideration, lhe re<:olpt and Sllfflclency of whieh are hereby acknowledged, ~~ heteov 
Irrevocably, absolutely, presanUy ancl. unconditionally grants, ~ells, aaalgns, transfers, pledo8$ and sei.S 
over to Lender, 

(a) any and all leases, contracls, sul:ilenea, llcan!~ltll, franchises; concenklns. occupancy 
a~.reements, rights to urt or other agreements now. or tulreattar atfacllng vii or any ponlott or the Property 
or the use or cc:cupancy lhe1110f, whether written at verbs! (lndlvklually, a •Lease", CdlecUvely, tha 
"Leases"), together with all of Borrowers right, title and lnlore&t In the Leases Including: all !nO!llll~tfans, 
Pmef\Omenta, extensions al\d renewal& of the Leases end elllk,Jhl$ ~ privileges lllcident thereto and all 
demanda or olalma arising thereunder (Including filrl cancelfalloll fee& or other prem!liinW coneoted In 
connactlor! with lhe l.aasea) or under any policies insuring against bos of rents or prollts; 

(b) all rents, royattlet, lssuta; revenues, profits, proceeds, Income and olhar benefits. 
'Including accounts receivable, of, accruing 10 or derived from such leases, or now dve' 8l!ld Which may 
hereafter become due under or by virtue of the Leases, ln<;ludl~~g without limitation &Jjpeillses paid by 
tenants (coRecJNely, "Rents"), aM · 

(c) · all security depoalls, guaranties and other security now or hereafter held b)l Borrower &s 
secuJI!y for !he performance of the obllgatmn& of the tenant& under such leases. 

The foregoing assignment of Rents and Leases IJ Intended by Borrower and l,elldcr to CN:ate 
and &hall be construtd to create & present and Bbaoluto e.signment to Lender of all of Bolrowef'a right, 
lltle asnd lntetesttn 11\e Rel'\ti and In lila Leases and JhBII not be dumed to creats merely 11111 aaslj:jnment 
for seeurity only for. the payment of any Indebtedness or the perlormanc:e o.f Brrf oblga~ of Borrowor 
under en:t or the l.oen Docurnon\$, 11 deflneO hUhe Security Instrument.· Tltls au~ is Included 
wllhll1 tho text of thO Security tMtrument for corwenfence only, but such Inclusion shaU riOt. derogate from 
lis effed!veness es a pre~ent lind ab$oiUte e~slgl\ment. Notnlng contained 11ereln Jhllll operata or l)a 
conatrued 1o obligt~la Lender to perform any or the tefma, covenants and con<llllons oonllllnad In any 
Le114a or olhltlWita to lmpoae any obligation uppn Lend01 wllh I'IOI'ect to any Lease, lf1CIWdlng Without 
limllatlon, any oollgallon arising 0\lt or any covenant ol quiet elljoymentlhcreln contained! In Uta event the 
tananl under any such L&Me ~1\9• nave been JOined liS a party defenclanlln any action io f'clrtelote and 
tna eitate or tucll tenalll shaP "- been th&raby tarminaled. Borrower and LBI'ldet further egrae that, 
durino the term of the Secufity lnatrument, 11\e Rents atlaU not ~tltuta ·prcptrty of Bo~r (or of any 
aatare or Borrower) wf1l'lln the meaning of 11 u.s.c. §541, as mey be amended from trme to lime. 

aon"QWCr hereby rcpreaenta and warrant& th•'· to Borrower'• lcl\owledge, ex~l .•• otneiWis• 
expreasly !lftt forth In tho certilhid rent roll deivered to Lender: {I} BOffOWtlf hat gOOd tltlt to !he Le.ses 
and the 1\JII power and rlgN to aaslgn the l.mee; (II) no other peraona haVe all)' t1\!e or lliltamt In lhe 
Leases: (Ill) ttla ll!ases are In full force and effect and have not been modified axcepla·· _., forth In the 
certifltd occupancy atatament dtlllvared to and approved by Lander; (lv) there are no deMII under any 
of' the L:eases; (v) no other aaalgnments d all or any porllon of lhs Rents or the Loa~ Qfat or temaln 
outstanding: (vi) 11U Ranta due have been paid In lull: (vii) noM of the Rents reserved In $1e Leaaea have 
been assigned or o111el'lflse pledged or hypothecated: (VUI) nOlle or the Rents nave ~~ tor 
mo111 than one (1) month lr! ,dvance (a)l()llpla eecurtty d11po11t 111811 not be deemact . · · Cllllecleclln . 
od.venc:e~ (be) thl:l pniperty de. mioed undet lha l.llll$811 have baen oompleted. and the 1e ·aRts Ullder the 
l.eaaea have aoceptod tho same and ha.ve taken pasaeealol! of the tanna on a rent·payf !IIIII~ (x) tllBre 
exlat no otrsats or dDrenaea ID the payment of any partlon .ot the Rentt; (xl) Borrower~ rec:atved no 
notice from IHIY tenant Challenging lhe validity or enforcaablllty of eny Lel!lfl: ( ) t.Kn . are no 
agreemotllll with .the tef1!'l1ll under the LtJIIISOO other thM OMprOUiy· so~ forth ·Ill. oach OJIGOl (lclll) tile 
Leasflll are.vafid and enforceable ~lnet Borrower •nd the tenants ~~et fortlllheteln:!~llfv) no Leaae 
cantalna an apUon ta purchase, right or first refuaal to purchase, or any ether slttlilat p""""lon; (lev) no 
person or entity lUIS any pass8ssory Interest In, or rlgl'il to cccupy, the Ptoperty except !lOder. Md. 

:z 
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pUl$Uan1 to ~ Lease; (xvi) each Le&:~C is' !lllboidir.ata to. the ·seeurity lnelrurnent, oi!her ~uant to its 
tenns or a rerordable subordinz~cn agreement; (x.vi) no Lease haa lhtl benefit. of a nOtl-c!lsturbance 
egreement oiMt' than the non-di$tlslban~ &gi'IMimetlti executed by lh8 Lender In connection wilh the 
closing of the Lo~n end the ~1Ufbanee provisiOM eom.rned within the Leaae(s) Pfli)vi<!ed by the 
Bmrower and reviewed by the Lender in connec\1011 with lha dDIIIng of lh8 loan; (INJ) all aacurity 
d&poslls relating lo the Leases reflected oo the eer111ie<l rent roll daiW8red to Lendt!r ~ t.en co~d 
by Borr~r; end .(xllr) no brokerage comml~aions or finders fees are due en~ payeblt regarding any 
Lease, 

8orrower agren to take wen action and to execute, deliver and record sue!! do!aument1 as may 
be reaaonably neeeasary to evld~ auoh asaignmen~ to establllh the Jlrlcr1ty lheteot ,e11411to carry out 
the Intent and purpoaa henlof. 

Borrower agrees to faltt'lfuliy perfcrm and dlacherge all of BomlWer'a obllgatlona aa landlord or 
lenor und&r the Leases and to ehforce all obligations undertaken by tenants tnereuncler. Qorrower ohaU 
d&f&nd Lender In any actlon ralatlng to tllateas• and shalllnd!lmniiY, defend 1111tf hOld ~l'ldar harm~ss 
frOm and agaill$1 arw claim$ ol tenants Of third ·pantel wnn r0$peet 10 tne Leases. 84!1rr""'er mall no! 
receive or col eel any Ren~ In advarlCO of the d~ttc. due or waive or defer afro/ terms or th & Ltases )llllhout 
lha c:on~~ent of Lender. Borrower ~Mil not pladgo, essign or enct~n~b&r 111e leases or lillY Rents 01 

(e.xeapt as 11 permlltetf by Section 1.26(b) of lha Sec:utlly lnatrument) modify or tet'llllnlnl_llll Leasea, or 
permit e11y auigrlment or aubleaae tnereundar, ~lhou\ the conaen\ of l.ender. BorriJW!Itt lrr&voeably 
appoints Lender Ita trua and !awful ettorney..Jn-fac;t, at tho cpllon of Lender at any time and trom time 1o 
Ume, to demand, reeillveand enforce payment, to g111e recalpt$, releases 11ntf &etl&!actloris, llll1d to s.ua, rn 
tile name of Borrower or Lender, tor all sUCh Rents, and apply tile 81111141 to lhe lndab .. dl!less tecured 
hereby. Botrowar epecilicatly agree~ \hi!\ all power granted \0 Lender under \tlla patll9faph ll'l&y be 
assigned by Lender 10 Ita Stii;Ce$SOI'II&nd e~gna. 

All Initially cepllaBzed terms used herein wlllch are defined In tha Security Instrument shall ~lave 
\he Sllmt meaning llareln unless !he context olhC!wbe requlrca. 

. ARTICLE 1 . . 
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMeNTS OF BORROWER 

1.1 Rapl'lts.nallont, WarT&ntlas, Co11anants alld Agreemtnh of eorrowar. In 
tortherance Of lhe folegoing auigftment, BOifOWC!r tepresenl$, w~~rra11tt, covenants' arld agrees es 
follows: 

. . . . . . . . . 

(a) Borrower repruants lll'od llf&ITIInU:Ihal Bor~er Is the owner In lee &i"npl& of lha 
Proporty and haa good till' to the Luata and Rtntt and haa gOOd right to asalgn the lll'!m&, and thai no 

· olller· per.O,, enUiy, nrm or oorpolliUon h!lll ,.,y right, tiUe or itltereat tltereln: th8l Bj:lr!li'WCir has not 
I)IIIIVIDUaly-aold, aulgn&d, lranafemtd, mortOI[IgOd or pledged 1M I.H1M or Renla: and'lhal paymenl of 
any olllle IBmll haa not ollierwl$e been anllclpated, waiYed, relta&e(t, dlfcountad, set' oft 'or olhenrllsa 
dlsc:harged _or comj)roll11sed. · 

(b) Except as Jirovlded In Section 1.28 of Uti SI!IMfly tnr.lnrrilent, eor.owar agreea. 
and warrantS lllat. W!lhout U!e priOr wrtuen conaant cf Lender, lha terms of lillY t.fl*lli 111tll 1101 be 
iln'!endtcl, anertd, modJroed or e/langed In any mermor whataoeveor, nor wnr they b• stilrrendared or 
canceled,. nor will pi'Oceedlngs tor ,dlapou8S61on or BYic:tlon Of any Jessee under any lo•u~' be lllltllllted 
b)'Bonower. . · 

· {e} Borrower Bgnl8a 8lld warranl$ that no ~uest wtlllle made of ~· y je;sea to pay 
any ~nts, and no Rents will be accepted by Borrowor, tor more than one (1 month :~ of. the 
date tueh· Rent& becOme ·djl• al'ld payable under \he '-rr.na. of any and ~ l.eaaes, ll'lilelng IQrled 
between Borrower and l.ender lhal. Rents 5hall be paid as PtVYidltd lri aald l.efieS and llCJI oth81wiaa. 

' ' ' 
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The lore9oing sha~ not prevent Borrower I rom charging and collecting tecurlty dctposlts rrom each tenant 
leasing spac& at the Proparty. 

. (d) Borrower wtl'lotizes \.encler, by ·and tl\roiJ9h lis empleyeea or 1981"lts or a duty 
eppolntlld receiver, atlt5 optkm, eftet tlus occurrence of an Evant ot Deralllt, to entar upo11 the Propatty 
and to coiled, In the name ot Botrower, liS Borrower'• agent and l8w!'ul attorney (whldl appolntm&m It! 
c:oupled wltll a11lnterut), or In lendlll's liWr1 nama, any Renb accrued but unpaid and/or art •rreera 81 the 
date of such default, as wei as lhe Rents thereafter BCCIUinQ and biiCOmlng payable durfllg.:thf:.porlod ol 
the continuance of 8IJCh Event or 0111aull or any other default. To this end, 8crrowar ~er tqen Ia 
cooperate wlti1 and fadUtate, In all reaaonable waya, Lender's coJlGCtlon or Renla and !WI 'requeet by 
Leilder, exoc;ute 1 Mitten notlca to e*Ch tenartt. occupant Or llcenlea directing lelil tenllllllt occupant 01 

'. llc;ensea to pay dlredly to Landet .all Renta due and payeble under the Leases; provlded, however. that 
Lender may nolfl'y aald tanant. occupant or llc:en&ee or the effectMinoiS or thla A&aignmellt without giving 
notice to BcrtOWer or requaaUng Borrowar to give such notlae or join In such· no11ce. · 

(e) Borrower authorlle$ Lender, upon sul:h entry, at Its opUOn, to •k• ovar and 
a$aumo the manllgament, operaUon end meintenanoe of the Property anc;l to perform •• ·acts necessary 
and proper and to expend ~uch SU171$ out of the Income of the Property aslnl.endetr's •oJW ch&c:retlon may 
b& reasonable or necessary In conMclion ther8With. In lhe same manner and ft) the Nine extent as 
Borrower Ulel'etofora might do. Borrower hereby relea&a. all elalms against Lender irl .. 111 cut of liUCh 
managemtnt, operation and malnht11ance, eilcepl for the grou negllgen~ or -MIJM. mlscol\duc:t of 
Lender. · 

(I) Borrower agrees to execilte, upon the requect of Lender, any end a! other 
Instruments requc:sted by Lender to ~octuato thl$ .A.Hignmenl or to aCCOIIlpliGh any qttll)l' purpo&e 
deemed by Lender to be f\Ote&&ary or appropriate In connec\lort wiUIIhla Aa&lgnment. 

(g) ElorrOwer agroes and acknowlcdgoa lhlll nothing to this Aaalg•unent eheU be 
construed to tlmll or restrict In any way the rlght!l and powera graniBd to Lender In tho Ndl~t, thll ScCIIlity 
Instrument or any or tile ather Loan Oocvmenta. The oolleodon and lipplloallon of tho R!lflll a~ daacrlbed 
1\ereln shill not constitute a Wlllver of any daf&ult or Evant of Default which mlohl at. the fme of 
appllcatlon or lher~er exist under the Nota. the Security lnatrumeilt or any of tJut other Loan 
Documente. end the ~Jse by Lender of lhe rlgh!s herein provided .nan not prevept Lender'a exettlse 
of any rig Ills provided under the Note, !he Security Jnalr\lrnonl or any at the o Iller Loan ~IS. 

ARTICLE2 
ABSOUJlE. ASSIGNIIII!NT 

- 2~ 1 Gr~~nt or Revocable Lie-• to Collect Rent.. so lOng as an Evant of li)el!autt shaH not 
heve oc;culfed and be oonUnulng, Lender hereby grants to Borrower a revocable llceJJ•W b 811fon:e lhc 
Leases, to collacl lha Rente,· lo apply the Rlirib to the peynianl of the coals and expeiJsfl; focumJd In 
coMectlol\ w1tl\ \he Property and to .ny Indebtedness eacured \1\eleby. If ~eque~ by ~. BCirrOWet 
•hall (a) give wrtttan nolk:o to the tenantl under the t..aaaea of the Aaalgnment of Re$• Leasea b)' 
Borrower to lender herein end J)llrBUBfll to Sactlon 3,01 of tho SOouriiY lnatrumant, or a grant ollhe 
l'l!IIOCBble llcenta by Lender ·10' Bllfrower lleld\ and pursuanllo Sadlon 3.02 or the . ·Instrument, 
and of tile rea~ riQI\ts or Boi'RIW!BI and lender heniUndat and under Artlc:le 3 ol 'the Sec:unty 
lnetrumont; and (b) Obtain suc/1 tlftCII\IS' igreemanta io be bound by and comply with t)la1 provfalons of 
ouch aaslgM16nt IUI'd grant. All Leaat~~~ hereafter executed wtth respect to rm ~-' .. n oonta1n a 
tefenlnce to ttte foregoing asilgnment and gtanl and tllellatate #lilt the tenant execur«"IUCII Lease 
llhal be bound by and shalf comj)ly with the provlalcna hereof. 

1 
. 

· · 2.2· . . Revocation or Lkenaa: Lende~a RIO h... Upan:tbe -rrorice of an ~•t of;DGraun 
end at any time lhefeaftet durin; the comnuance the~. f. su~eot to applicable lew&. thai -nae granlad 
to Borrower putsUant to Section 2 .. 1 &hal autoniath:aUy be revoked. Upcin IIIICh rewcjatlon. BOrrower 

.. 
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5ha~ promplly deliver to Lender coli Ren\s mea held by or for thrt benem of Borrower. Lendef, lo iddi\ton 
to any other rights granllld to Letlder under the Se<:urlty Instrument, shalt hlMI the right: (I) to notify !he 
tenants under the !..Basea thai Borrower'e license to collect Rent& h" been revoked, and, wllh or without 
taking rx)ssesalon of the Property, to direct ~ le~nt to tllaraafter make aU p8)'11'1DI'Ill or:Renl and to 
perform ell obllgatlonl under It& LBB&e \0 or tor the benefit of~ or a& 4Jroe1tsd by ~•r. {II)~ .,ter 
upon the Propllrty 11nd 10 fake over lind PS!Ime the mrmagem4nt, cperati(ln and melntenanu of tho 
Prllperty, to el'llol'~ all Leases and collac1 all Rent& due lhera!lnder, lo amend, modify. Qlllond, renow 
and t!rrninate any or &Ill t.eatet end ueeute new l.2ases; and (111) to perfolm all ll)hftr ~ WhiCh Lender 
ahall"delermlno,ln Its sole dlscretlcn, to be neoaeury or desirable to cat1y 01.11 the foregoing,. Each tenant 
under any Lease shaft be erilllled to rely upon any notice from Lender and ahall be proledlid wllh respect 
to any payment of Rent made pur5Uilrrt to $UGh notice. lrr0$pectlva of wheltler a dl$pul8 e~lsts tletween 
Borrowllr :Jnd l-ender with rasplld to the existence ot an Evellt of Default or the rJvhlls of Lender 
hereunder, The P'!Ymetlt ot Rent to Ltnder pullllltnt to any sud! f'lotice end 1M 1paformt~ of 
obllgatlons under sny L.ease lo or for lha bendt qf Lender shall not cause Londer to ass~ or be bound 
by thtt prcvlsbna or wen Lease .Including IIIII not limited eo the duly to return any ·sew~ depoelt to the 
tenant under aueh Leaaa Utllee* tnd to the utent audl wcurlly depOSit wae p!lkl to Lenckw by Borrower • 

. BorroWer a{/llles to Indemnify, defend 011d hold Lender harmloS$ from and against ·any lllld al l0sse1, 
daln)S, (tamsge or ~abiJIIy atl$fng ~of any claim by B tenant With reGptclll\era\o, 

2,3 Appi!Gatloft of Rtf1t&. All Rl)nls recelved by Lender pursuant to.thle Atetvnmont shall 
be applied by Lender, In ita sol~t diat:re\lon, ·to any of tll~t following:.~) lhe coals alld_ expen$et of 

· c:ollectlon, lncludln!J. without lmltallon,. reasonable altorMya' fees and receivership ~at. costs and 
BJCpef!Ses; Ql) the po5la and ll)ijleneee Incurred rn ccn~n wllh the manegement, · Ojl)eratlan and 
malntenan_c;e of the Property, !Jlduding Wflhoul limitation lha payment of management~- tild expanses. 
~xes, nsessmanls and !nsurarn;e prlln1liiiJIS; (ID) the eatabllahment of reasonable ree•!"M. for w~lng 
capital a~ for anllclpated or proJecled costs and expense, Including,_ WI1/IOUI ~. capital 
improvament1 whtcl't may be neceswy or dllit8ble or ~ired by taw; (lv) the pedonTlGIICe of landlord'• 
obtlgaUons under lhD Leaaes; ani:t {v) the payment of any indabtadnooa then owing .by Borrower _ta 
Lander. · In conne.ctlon lllerewllll, Borrower further &giftS that all Runts received by ~or from any 
te~~ant may "of altocalad ftrst. II l.endar so elecls, to Ilia payment ol all ctJrrent obllgi!flon!J olsuc!l t01111n1 
under It$ Lease and 1191 to etnoU/ItS Which may be ILCCN~ :md unpaid is of lha date )of l'lvo~lon of 
Borrowet'4 lfeenaa to colleciiiUGh Rente. lender may, but shal haw no obllgaUon to, p~ any b~n•nt 
for the payment of Rent which may be duo under Ita L.~lt W11h ('1Spac1to any period pr!~ to the exercba 
of Lender's rlgbts llareunder or which mey bec:ome due thomflor. BomJWer agrees lha\tlhll collec\lorl of 
Rents by Lender and !he applcali<in of such Rents by Lender lo lh e coata, alCplinsea ar\d obllgallont 
referred to In !his Sacllon 2.3 ,sheR not cure or waive en'/ default or Event of Oefaull or lljv .. date tny aOI 
(Including, but not limited 10, any Slle or all or any portlon-·or tho Property now or hereDIIcr'HGUtlng !he 
loan) lion& In mpan~e t) or-u a rewllof !lllCh d•faull or Event of Default or pursua11t:to,any nolk:e of 
d11f8Ult Of notk:e of tale IG8ued pursuant to 8I1Y loal\ ()ocument, ' 

ARTICLE3 
. GeNEIW-

-. 

3.1. Limitation· of Lender'• ·LiabDity, . Landor ehlll 1'101 be obllgeb:d to perfomt or diacha~ 
pny ob&gaUon uoder 111e._L~ herab)' ~nlgned or, undof'or by ntaiOII oflhls As$1g~; Jln.d Borrowes · 
haraby &gfG&a 10 lndGI'III'\ifY, ~ hlnftCul and defend Landar agalnllt any al)d d llatlllity, IQaa or 
d111M90 which Lender mlgh! Incur under the '-"..._ cr under or by rea&qn of-!hit Aa~'and of tl1d 
rrom any and an ctelml and demand• whatsoever which may be aasertecl 8gal111t L8n4;1r by reaaon of 
any degecl obligation or ~~ qn Lender's part to perform or cllscharge any~~ of auch 
l-eases, ex-eept for dalr115 and de~ndi llrlsb1g by re•son or Lender's grosa or Wllf'lll 
miscondUct. · _ · , 

3.2 lena~ f. Noltflcatlo" of Asalanmtnt. Upon requeJt by Len~. at anY U1!11e, BoiTower 
WID deliver a written nollat lo each or.lhe lenanl:i and lesaeea Of Ire Property, which f!C!I~ lhBV Inform 

' 
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such tenants and le~ees of lhl5 Assignment and Instruct them that upon receipl of notice by them from 
Lender of lhe Gldatanee of a default by Borrower under the Note, tho Security lMtrumetil!'r any of lh11 
other Loan Oowmenta, all rent dua lh&Aiafler lhai ~pailS dlrectl~ to L.ondor, Any tenenl or occupant of 
lhe ProJ)Ilrty Is hereby •ulhorizcd and dltected upon receipt of 110lit';e ID It by the Lender~ pay all Rent& 
to L.emter. 

· 3.3 Satlsfaetion of Security Instrument; SaUifai:Uon of Aaatgmnent. l'tli$ Alslgnmenl 
sllan rtlmlin In ful rome .and etrect as long lis tho lndebledriosa evldenc;ed by the Nola and sec~ red by· 
lh& Security lnslrument rema1n1 unpaid In wnore or n part. It It understoOd and agreed lhal a complete 
release or saUr;fadlon of. lhe ·•t'oreold Security lnslr\lmenl shall oponite ae . a oomplele ralaas• or 
.satltlildlon of all of Lender'• ~ and lnlerett hereundel, arod that racordlng or a edlr.ctlon of the 
Security 11\Strument anell operate to aBilsfy this Asai!JnmenL 

3.4 No Mortgaglt In PonHalon.: Nothing cantalnet,lln this Aaalgnrnent 5h8111 be CDIIIIIJued 
as conetltuUng lender e "mortgagee In po5l18Sl51o'n" In abllenoa of the taltlng of adual pQ&._&IIon of the 
Property by Lender. In the tx.Vfdse or lhe poWflrs hareln grented Lender, no llablllly ahilll lit asserted or 
enfolt:od eg•lnat Lender, ell &uch llab!Uty being lliprellllly weived and rel&a&ed by. Bonower. FLII1her, 
ent7y upon und tekfllg poaseulon ol the PropertY by a receiver Sl'laU not_constliUto po~ by Lender, 

ARTICl.E-4· 
NEVADA PROVISIONS • 

-4.1 Oovemlng Provlalortt. In the ev~t of any conflicts or inconslstencjes ~\We$(1 the · 
term& and condiliona of lhlo Artldo -4 and the remainder of this Anlgnmenl, the te-tma ~d cond~lot11 ot 
this Article 4 al'lall aJntrol and be binding. but only lo \he extent or any such conlllcts or lnton!Jistenclea. 

4.2 Revocatlon of License;· Lencler'a Additional Rights. In JurlherMot o'l and not ill 
limitation ol any other ptgvlsions of thla Assignment, lnclucllng wilhO\Illlmltatlon ~on 2.2: 

Upon an Event of Oalault and at ;ny 11111e lherearter durlnw the contlnuan~~t lhlt~f. SUbject to · 
~~ppllcablelaws, and whelhtr before or alter lhe InstitutiOn of legal proceedlngslo f~ ~ !len of the 
security lnS!rument or before or •fter ••le of Ina Prop41rty .or during any peiiod af red~~~~ the lender, 
without ti!Qanl to waste, edequscy. of the security or . solw!ncy of .the Borro.wer;. ~q dt;deR! · aU · 
Indebtedness eeoured hereby Immediately due and J>ayeble, may IIIIIOICe the ~a granted 
Bo~t'OWer hereunder to~eellhe Rem. oftn~ PropoltY, and may,. lit Its optlc)l1, wltnout'~ce In paitoll 
cr by· agent. wllh or Wl1hout taking poMCSR.ln of or onlering lhe ProPer:tY, willt cr ~ bringing any 
eetloll or proQeedfriQ. or by a receiver dulY appointed by il co111t, .!Jive, or· requlr!t Doir~ 10 give, nOtice 
to any or alllenal'lts under any Leeaes authorizing and dlredlng ~e tenant to pay the R" 10 Lender or 
such receiver, n tho can may bei colle.;t aB ot \he Rants; enforolt tho payment therao~ .,.. exerclat aD 
of the rights of the landlord under any LeMea and all of the rights of the Lendorhort~ may entar 
upo~~. lake possession of, rnsnage end operate th• Property, 01 any part thereof; may cjlneltt~ enforce or 
modify the Leesea, and tile « inOdlly the Rents, and do any acta Whlcl1 !he lilnder ~ 'proper tc 
protect the eecurity hereof with ~r without te1c1ns posseaclon of lhe Pmporty. The •qteh UPQI'l and 
taking possession of the Property, the coRedlon or a veil Rents end the applk:&tlon ttre~ ea aforesaid 
shall not cure or waive any Event or Dal'auH or affect any riotlce of default or Jnvalld1!kl·l'ny. act done 
pufiUMI Ia auch notiCe nor tn any way· operate tc ptevent 111& lenclet .from pu~:B'Oit1aHenitidy 
which It may !"lOW or !tarsafter halie under the tatma of the Sac:urlty l n•lrumenl or the . ' or arty Clller 
sacurltv aecvrlng the aame. The rtghls hereunder shaH In no way be dependent u ~ -"811 apply 
wlthDI.!I l'8gllrd to whether the Property Is In danger of being lost, materlslly lnJu(ert ot ~ Qr 
whether the property Is ~equate to dl8cl111rga 11\e lndebladnasa secured tl1!r'eby, ~ ~~~ contalned 
~In are In addition to and al'lail be cumu!41tlvt wl1h the llgl;ls ;Jvan In any aep.,_. lnafi\Jmen~ 
assigning any Leaaea and Rent• and shal not amend ·or mOdify tile rl!Jhla In eny ~c:h aeparate 
aglftment. · 
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4.3 RttceiY.er, 1r an Even\ o1 Default shall occur, lhB lender ~1111 be enUtled a D matter of 
rigl'lt without noUce and wlthoul glvln9 bond and wlltlout regard to the aolvency o~ lnl!olwlncy of the 
Borrower, or waste of tho Properly or adeqv~~e;y or the ee_.-ny Ollh& PropaltY, to apply ,fll1pM9 forllle 
appohtment ol a receive~ who 5M,U !law aU· the rlghfs. power& and remedies as provkilld .,Y laW or aa 
may be oootained In any CQUtl decree ipplyiiiO 1SUCI1 remedy and who stMIII collaat llt1d IIPpiY illle Rants In 
such order 811 Lender may. req\lfre to al expenaea ror management, operation ancl mal ~*f). anct of the 
Property and to the ~ts arid axpensas of the reoelverahlp, Including, without nmltahrl, reaaolll!ble 
aUcrneys' fees and the I'Opaymant of lha tndebiadness aeeured lleieby. A court Ia aulhc~ to appOi'lt 11 
rteelver on requaat or petition Of Len<tar,.llld 8()1f0Wef lmWPCa!lfY consi!IIIS lo tile apPQfntment.df a 
receiver end waives llf!Y nOIIce of appllcstlon lherefOf. BorrOWer. aha!! not eonteal lhs·a~ment of a 
recelvt:r to opere te the Propetty at any lime from ltncf after ~ · occurrence of 81) r;vel!ll of Oelsull 
lncluellng, W\OlOUI limitation, cluf\ng t11e .·msmuUon of loradDiiure procaedlnge and &hall• peecubl')i tum 
ever possess ion of the Property to such lllC&iYer upon requeat of Linder, 

'I.:'J CoUec:tlon of Ranta. Lender ~n~~y eKercise, In lendel'a or B!lllOWCir's rieme, DR rtghm 
and remedies ev11Uable to Borrowerwi!h raapect 1o the cohcUOn of Rents. llle Lender ls:ata(lsplldfiCBIIy 
empowered to endorse thil name of the BorrOwer, or any &ubaequent owner of the ProJerty, on any 
ched<s, notes, or Other lnslrumlniS fer llo paymOn! of money, tD deposH the same In ba\ll·tc<:OUnts, to 
giW any and all acquittances or eny other lnsii'Ument In relltllon !hereto In 1he Jlame of tha BoJTowar, and 
to Institute, prosecute, tettle, or ·comPftlllllae any sumrtl$ry cr legal prcca41dlnga 11'1 t111e rttma of lha 
Borrower or In the namo cf the Lender for lhe r~overy of sueh rents, Income or profits, odot Ute recovery 
or any dsmagee done to the ProJ)!Irty or for the •bat•ment of any nuisance thereon. and to defend eny 
·legal proceed1nlJs bl'tlugh'l against the Botmwe~ tll'lslng OUI of tns operation o1 .tha Property, The 
Borrower will relmbuiH the Lendor lor any ehargss, expen&$s or f!I&S. inekJdlng attotnays. fees and 
costs, Incurred by the Lender, · 

4.5 . Appllca11on c:>r Rtnta. In na event wUIIhls Asslg11man1 reduce tl'le lndebt$(:1neas owing 
under tho t&IT!l$ of, and evlder11:ed by, the Note or oU,I!lWisellll<lUred by the Security lns~Ment and this 
Assignment, exc;epl only 1.0 t!MJ exten1, H any, that Ranta ar11 ac:lulllly reeolvad by Lender .and applied as 
payment of the lndebtadnosssaeured hereby. Without lm~rment of Its rights hereunderj lender mey, at 
lti opUon, at any time and from limtJ to lime,l'&leate to Borrower Rents so reD!!!Ved byl..llndlr or any ptl/1 
~. . 

4.8 Enforcamanl:. · Lender may enforc:o thla 1\sslgnmenl without 1\rst ·iesortlng to or 
&xhausllng any sacurlty or collateral ror the lnd~.. All uaed In this Asslgnmen~ lite W<>rd "lease· 
ahall mean "aUbleaae' If the SecUrlty lnalrument II on a laaaollold.. 

4.7 Refe.renca• to Othlr' Documents. The Nota and Sacullty Jn&trumenl., !lereby made 
a part heteof aa If~~ a~tl forth ~ Wharevar 11'111 Ncte or ~aaurlty lnslnll1'18fll .,. lricon•lalenl 
with the tarma hereof,· tile JIIOYialona which l~poeo ·the greelei or mere sll1ngent requirement~~, Habilll) 
al\d obligationS upon the Borrower ahall govem and prevail. . · 

ARTICLE I 
MI8C:!LLANI!QUB 

5.1 Ramedlas Cumulatlv•. 1\ II understccd .ilnd agreell that the len4t~a rlghta,and 
rem=ie:. under lbla Aeelgnmant are not 10 be deemed to be mutually'e)I(:(Liilve and LenlctC!I' may ptQUfl 
•W such remedieS simultaneously. 

· s.a · Caption~. The ca~ Mt tortl\ at the tegiMing of the vatiOU$ pa~pns o1 this 
Allllgnment 8111 for convenlanca only.and ahafl not bo Ull8d to lntorp~et or ~lr\le lhe flto\illlont of this 
Assignment ' 

7 
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5.3 Invalidity of,Certaln Provisions. Evary provision of this ~mont is Intended to be 
severable: In the event 11ny term ~ provision hereol Is declared to be Ulegal, Invalid or Ul'lltl!lforce&ble for 
arry reason whal$oeVet bY a court of compet&nt jiJrlaOICllon, such lllegaAiy, lllvafidlly or UMnfarceabiUty 
shaH not affect t~ baltllle& ofth& terms and pi'O'ilslona lweof, w~ terms and provlsfonlt shall remain 
blr\ding and enrorccabl~. 

6.4 . Succ:aa501:5 11nd Assigns. The proviSons of this Aaslgnmant eholllm.rc .\o lho bCilllfit 
of lender and !Ill aua:easora and ISaiiJIIa, and shall be binding upon Borrower, Ita hlllra, f*1SOn8l 
rsprnentatlvea, lllc:rassors and assigns. The eteallon of rights and powers under thla AssigrlrMnt In 
favor of, or ava~abt. to, Lender shal, In no way whets~. be construed 1o Impose conoomHant duUes 
or ootlgatlona on Lender In favor of Borrower except •• eXJ)nmly set forth herein. 

. !.5 Govamll'lg Law. Thla Asalgnmenlls ex~ and dal'l\lef'Od .. addilionai'II80Urity lor a 
loan transacllon governed by and nego(lated ard c:on8\Jmmated In lho County and ~leo· where ltle 
Property Is located lind .I$ to be govemed by and aJ1111Irued according to lhe laws of the Stlille where lhe 
Propart!f Ia Iocated, 81\dlf conu0111ng, by Uta taws ot U\e United States; 

5.6 Amendments. Thb Instrument cannot be.Wlllved, changed, dlsehargtd ,or_ larminated 
oraly, but DOiy by an Instrument In willing elgned by the paty agalnsl w11om enfotcetnent or any waiVer, 
change. dlt;chatga or terminatiOn Is acught . 

;i. 7 lnterp~. In lhls As&lgnmentllle singular shafllnclud a the plurel ana the masculine 
sllalllnclude the femlnCne and naulet and \list \ltrta, If the context ao requires. . . 

6.8 Counterparts. This documenl may be executad and acknowledGed In eoLinterpartll, all 
of which axscuted and aCknOWledged c:ounterj)arta shall IOge#llf conatnute a airtgle doCU1111mt 
Signature and acknoWledgment pages nwy be detached from ll'e counterpw end attaehacf to a elrigle 
copy of this document to physically form one document, which may be re<;ord~. 

6,9 Construction or this Assignment. Borrower and Lender agree tllal thl& Assignment 
shall be Interpreted In a lair, eq\lalll!nd nau~ m"'net. aa to ear:h of the parties. 

[SIGHATIJRE PAOE(S) ATTACtfEOJ 
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IN WITNESS WHEREOF. the Borrower has executed this Assignment as of the day and year nrst 
atxNe written. 

STATE OF _____ ) 

COUNTYOF ) 

This loslrument wu acknowledged befora 111e on __ '"'"'"...__. _ _. 2007, by H~ Rapaport. lhe 
Presklem or Petmllla Development Co., Inc., 11 Nevada corponitlon. 

THIS DOCUMENT WJ:.S DRAFTED BY: 

Thol'n~ G. Gany . 
BEST & FLANAGAN LLP 
225 South Sbltlt S1ntet · 
Sulte4ooo 
Minneapolis, M\1\IIOI!.Ola 55402 
(612) 339-7121 

Notary Public 
My Comrnltston Expl111s: -~--

9 
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CALIFORNJA ALL·PURPOSE ACKNOWU!DOMENT 
_, . .,. ww·•· ra •• •• err z" • r ee· 

State of California 

County ot Lts ;}r._, ~1 
On Jf,.rc.h ,_.,, ~1 • . before mo. 

7 O.te. 

por~onaHy eppoaroc! 

)!!J personelly known to mo 

0 proved lo me on the basis or. sati*c~Dry evidence 
lo be th11 person(&) whose name(&) ~ subecribed 
to lhe wllhh lnstllJment and acknowflidged to me 1het 
heisAIAAey executed ttle came In hlt/lWIIM!f 
authorized capacity~). and lhat bY h~ 
signature{&T on lhe Instrument the person(6), or tho 
·entity upon beflalf ot which the ~($00~ acted, 
execUied the Instrument. 

WITNESS my hand and official seal. 

g. v._, ... :r... 
....,-;_,..,..,.._. ___ __.. ____ OPTIONAL _ _,_ __ __, _ __,..__,...__,..__,..-

Thougi> l/le/nfMnlliol! ~. ntlllflqlllr1ld by t.NS R llllly fJIC'H ._ Ml fMt«JJtS ~ Cin lfltl diJiltliii.W 
.rnl cotAd pntV!Iflf frrMN/fml relfl01f8/ lind te6IIJJciiiMIII 0( /IIIII lbnn lD IH'IDfhtJI dOOilnMIIL 

De&crlptlon of AttAched Document 

Title crType ot Ooc;uni!l; --------~--------...,..----------
Oooumenl Date: ________________ Numberot Pages: ______ _ 

SigMr(aJ.OiharThar! Nal!llld Above:------------'-------+------
Capacl1y(lea) Claimed by l51gnlf(a) 
Slgnsr's tlatne: · · 

0 ln<1McU1 

a Corporate Ofllcer- 'Tille(a)· ,;;;'Jiiiji 0 P1rtnar-O Umllltd OGeneral 
0 AitQmey In Fed To)>oiJIUI'O-
0 1'ruallla · 
0 · Guardian or CociAl'Yator 
0. Ot~er: · 

Signer 11!1 AepreanUng: 

Signer'• Nainu: ______ ...._ ___ _ 

Olndlvklual 
a qo,poraie Officer Title(,)• -
0. Partner.- a t.!mltad 0 Oenanll 
D Attomey In Fact 

lilt"'-~ 0 TMtet 
lJ Guart!lan or Co!\M~or 
0 Olher: 

Signet Is RllpnlsenUng: 

.l 
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6XHIBIT A 

!JNAl. DESCRIPTION OF PROP!i!UY 

Tho Property Is lpc:ated lrt Clarlc County, Nevada, and Is legally described as IPIIDWS: 

farud One (ll; 

Lot Sown (7) In Duildins Thm: (J) of "M~DlW I' LA T OF' l't\~ULLA TOWNJ.lOMt,S
NJIISF. I, M Sl\OWII by m~p th;rcOf on tile ill Book liB of l'\liU, h!l~ II, in tbc Ofrtcc: oilbc: C:o~o\)' 
RcconJ~:r ur Clark Count}', 'Nwadll, liS omen\1~ by Cutifitllli! of Alltlltldmcnt ra:mdcd Much 15, 200S in 
tl.ook 20(),S():J 1 S iiS Document 'Nn. 02792, Oftit:lllf Records, rmd b)' Cettlticatc ot Nnend.-nl' recMiCid 
Mal'\':h 16,2005 Ill Uook 200~0316u Ducummr'No. 04)27,0ffielnl Records 

P.mnl Two m:. 

l..ol~ Three (l), Seven (7), Eiifu (I), Tc:n (10) DAd !lavc:at (II) in IMldin11,Slx (Ci); l..ot1 Oac tlWou&!t 
Twutvo(I-IZ) !Jiclll!lve, Ill Build iriS S~\'tll (1}; Lots Orlclhrol!gh l'\lo'elVe(l-l'l) inclustvt, In Building 
light (K); lots One tbrlllish Twelve 0·12) inel~aive, In Dailding Nine (9); Lots Orro throqh Twelve (I• 
12) inclush·e, In 8nilding T~n {IOJi Loa One lhrOIJBh Twdvt:(l·l2) lacluslve, In tMicllriJ J;le"ell (I J); 
lou Ono lhMil!h 'l'welvc (\-ll) 1Mh1$ivo, in Spilding Twetv~ (ll); 1.D)a One thto\!&h Twelve { 1·.11} 
inclu~lv~, In llulldin& Thb1ctn ( l3}; Lou 0~ d~ TW<lvc (I-ll). IMI~As!vt,in ·p.u[~g fourtHll 
{14); Lola Orte llvuugh TwaiYc (1-12), irwlv$ivU. in lluiWil\g }'Uleta (15); Lots Ont I~ l(wcl~ (I· 
12) lnc:lnsiv~, in Dulldin~ Sutcen (liS); l.uiJ One throui11 '1\w:lv• 0·12) inc lusi l'e, 111 Builillnt S~tcn 
(17); l,.u1s OnHhroush T,~fn (J-12).1nch8iv~~p fn Building t;iabteell (18}; l.o\'S Ono: (1). Follr(4); Nl110 
(9), T~n (10) u11d 'l'welvc (12} In l,luikJin:r:Nin!:le~n (19); Dl!d IAIS BltYcn {II) Md Twa!"' (12) in 
Ulllldlus 1'w~11ty flQ) ol' 'I' r\LMILLA TOWNAOM KS - rHASlt l Ill' 11ho~T1 by •nap l~wreol'on lile in 

. nuok !IS of'l'lals, f»>,&c49, in !be 001L't: ofthcCauncy Rccurder of Clark Cuunly, }k~ .. 

l!aret;IJ]Jrce {J); 

The MI\•ClCChl$iVe enscmenl5 ~ppunenan!IO tl'lc rrupeny described iri l'n~li One (I)~ Two (2) over, 
HlllllSS and for du: 11$11 ol'thc PriYillo Strutt, Commnn Elomtnls:lllld Clllllmon Ar¢U u cldfnq~tcd upon 
!I!(! ur Pint orPALMJI .1..1\ TOWNHOW:~- PJJ..\Sll %, liS shown by map thereof Oil lilillu Book 115 
ofi'Ms,llal!'"-19, in 1M O~ofrl!c Coun'I)'·Rc~or grCtark Cowl!)', NcVIId.,,llld llpcill rlltl Pllll of 
AMEI''lD"~~D I'LAT OFPAI,MJI..LA TOWNfi<»IES-PR'ASXJ,os sllown bym.1plhicco1'011 n1c i• 
Book' I \8 of l1lat1, Pf!\1 8, itfthe Olfleo or lho Counl)" ~r of Clark County, N'-"Yllddl as ~rthcr Sci. 
fosth In lhnl certain DcollllJid!ln l.lr CoveNllU, Conllltlonaand ROAitictlons and R.esctvadlllt or Eanmcnll 
for l'lll~lilla, n.-conkd D«cmber 1(), lOOl Ia Book 200J I~ to 01 Docurntm1 No. 03076; offic:llll RKCM11s, 
and In Annc~Calivn AmondmtmS dtcr\'11.11'\fwrdcd AII&IISf ll, 30061n 13oo .. 2006()121 u lil!OI:~nl No. 
OOJ«!IIS, raeordec! SJ:Pienlber If, 200d in Bouk 200609()jl as Doc:umr.nr No. 003118, and reCWtflld Fo!mlul)' 
1, 20U6 in Book 2006~llt7ll» Doc:wnc:m Jllo. (I~' I, and moolllll fcbrulll')' 27, 2007ln 8~)0070227. 
as DocJJmenl No. 03!172, omuiat·Record5. 

10 

1: 
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CLARIFICATION 

iXIIJBlTA 

Z,EQAL DJ;,SQUI'TlON Of Pl\OfEBn' 

_ The Property is looated in Cltrk County, Nevada, and !slcgaUy deserib~d a•'fo!lows: 

. (3rcd Dnt 0); 

Lot Seven (7) in Building TJlree (3) of AMENDED fLAT Oli' PALMILLA TOWNll~S
PHASE 1, as shown by map then:ar on me in Book 118 of Plats, Page 8, in the O.ffi~ ~f !lie County 
Recorder· of Clark: County, Nevada, as amended by Certificate of Amendment n:eordcd ~em 1 S, 
2005 in Book :ZOOSOJI S as Document No. 02792, Official Recorda, and by r;ti'tificate ('Jf Amendment 
recorded March I~. 2005 In Book 20050316 as Docum.:nt No. 04327, Ofl"wial Rc:oord4 

PareeiTwQCl.); 

Lots Three (3), Seven (7). Eight (8), Ten {tO) and Eleven 0 1) in Building Six (6); ~ta Ollie: through 
Twelve (1-U)inclusive, in Building Seven (7); Lou Orte tlu-ous1J1'welve {1-ll) inolu .. ve, In IMlding 
Eight (8); Lots Ono through Twelve (1·12) inclusive, in Bullding Nine (9); Lots One lhro~ Twelve 
(l-l2) inclusive, in Building Tea (10); Lots One through Twelve (1-12) inclusive, in Building Eleven 
lll); Lots One through Twelve ll· \1.) iuekmve, ill Buildin; Twelve (\l); Loa One tbmutJh 1'w~1~ 
(l-12) ineluslve, In Building Thirteen (13); Lots One throuah Twelve ( 1-12), il\C!Uri~. ln Buildinil 
Fourteen (H); Lot::! One through Twelve (l-12), inclusive, In Buildi.lla Fl!teen·(I$); liot$0ne through 
:t'.,ve\ve (1-12) Inclusive, In Bul\dlna_Sb.teen (16); Lena One throush Twelve (1-12) mi\u$ive, in 
Building Scvr.atecn (1'1); Lolt One tbroUgh Twelve {1-12), incJIDlVC. in Building ElgliCee11 (18); Lots 
one.(!), Four (4), Nlric (9), Ten (10) and ~lve (l:t) In BuildinJ Nineteen (19);nd Lor. Bkvm(ll) 
and Twelve (12) In 'Building twenty (10) of J.>ALMD..LA TOWNHOMES.,.. PIU.Sll: 2 u sboWII. by 
map thereof 011 file in Book.11S ofPiats, Page-49, in the Offi.¢e of the County Record« ofelark 
County, Nevada. · · · 

Parcel 'fbn;e Q): 

The non~xciUiiVC easements ammc:nant to the property dcscribeci.ln Paiccls One ( 1) lind Two (2) 
over, across and Cor the ue of1he Private Sb'eets, C~ Elements and Common ~,a& · 
delineated upon the of Plat ofPALMILLA TOWNHOl'dES .. l'lJASE Z, as shown~ map thereof 
on !lle in Book 115 ofPlats, Pllse 491 in the Office oftl!e Comty Rccordc:rofCiark ~ty, Nevada, 
and upon the .Plat of AMENJ)ED PLAT OII'P'ALMILLA TOWNHOM£8-P~ l•as shown by 
map thereof bn file: In !look 11 B_ o£Plats. Page 8, in the Offiee oflhc County Rccordcr·ofDark 
CountY, Nevada, 11 f\JrthCr eel fonli in that ci:rtein DeoJaration of Covena!lts, Condltlolts tnd ·· . ·· · 
Rcat:rictians and Rca~tion of S'ascrnenll for Palmilla, recorded Dccc:mbcr l 0, 20()3 jn BPok 
20031210 as Document No. 03076, Of!kial &oorda. and in AnnciX&tionl\mendmcnta thereto · 
rcc;ordcd Ailglist2l,2006 b1 Book20060821 as Document No. 00368S, reoorded Sep~ 6, 2006 
In Book 20060906u Docurncn~ No. 003 88, and rccordod f'ebmal')' 7, ~006 In Book 2~~207 aa 
Document No, 02991; and recorded Pcbniay 27, 2.()07 In Book 20070227 u Doeumeat No .. 03972; . 
Official Records:· 

·L 

1: 
I 
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• THIS DOCUMENT P:RBPAR.ED BY AND 
UPON RECORDATION RETURN TO: 

• VANESSA ORT A, ESQ. 
ANDERSON, McCOY & ORTA. P.C. 
100 North Broadway, Suite 2600 
Oklahoma City, Oklahoma 73102 
Telephone; 888·236-0007 · 
AMOFIIeNo. 1146.001 
Lo.1nfPropertyNamcs: PALMJLLA APARTMENTS 
Custodian ID No. IS36-0148-000 . 
Ccmn1y of Clark, Nencfa 

·m•lDifl~llfllllmrtmtlllli~Wim 
20080103-0000543 

Fe•: SfU& 
Hie Fn: sue 
H/93fl008 . 09:28:19 
T2U680903 
R~ueslor: 
AI€N ltCOY & ORTA 

Debbie Coruay w 
Clll'~ County R~rder Pss: 3 

APN; ll4-30·311-031; 124-30·311.014 and 013;124-30-312-017 and 018; Jl4-30-Jll-IU5 tbru 169; 
ll4-30-312~171and 171; 114-30-3J.Z.171;anclll4-30-3ll-1S.. thru 182 

ASSIGNMENT OF COMMERCIAL DEED OF TRt)ST, SECURITY AGRli:EMENT, 
FIXTURE FILING FINANCING STATEMENT AND ASSIGNMENT OF LEAsES, 

RENTS, INCOME AND PROFITS 
AND 

ASSIGNMENT OF ASSIGNMENT OF' LEASES AND RENTS 

KNOW THAT 

ARTESIA MQRTGAGE CAPITAL CORPQP,A1]0N1 a Delawntt rorpor11tion, 
having an address at 1180 NW Maple Street, Suite 202, lssaquah, Wash~ngton 98027, · 
("Assignor''), · · · 

For valuable consideration p!lid by; . 

LASALLE BANK Nt\IIONAL ASSOC(ATlON, AS TRUSM ,FOR THE 
REGISTERED HOLDEN OF ML·CFC COMMERCIAL MORTQAGE 'tRVST 2007-7. 
COMMERCIAL MORTGAGE PASS-'fHRQUGH CERTIFICATE;S. S!ii§ES 1007·2, 
having an address of 13S Sov.th LaSaUc Sttcet, Suite 1640, Chicago, Jllllnols 60603, 
( .. Assignee"),. 

the receipt and sufficiency of wblch Is hereby acknowledged., Assignor does hereby. grant. 
bargain, 'ell~ convey, assign, transfer,. and set over, without recours(:. rcptcsentation and 
warranty, except as set forth in that Gcrtdn related Mortgage Loan P~ Apment, all of 
Assignor's. right, title and interest, ·of any kind wba~ver, including that of mortgagee, 
beneficiary, payee, assignee or sccureci party (as the case may be), in and to the foiJQWing: 

I 

Jl 
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Commertial De~ of Trust, Security Agreement, Fb:tu.re Flli11g Financing 
Statement and Asslgnment of Le~aes, Renta, Income and Profits (auamc 
may have bce.n amended) by YORK NEVADA MANAGEMENT, LLC 1J, a 
Nevada limited liability company, ("Borrower") to Assignor, and recorded 
ApriL l3, 2007, as Instrument Number 20070413-0000918, irt the Real estate 
Recorda pertaining t.o land sltualed in the State of Nevada, County of Cl~~rk 
("Real Estate Records"); 

Asslg11ment o{Lea:rca, Rents, Income ;aod ProOfs (as same may have bocn 
amended) by Borrower. to Assignor and recorded April 13, 2007, as 
Instrument Number 200704 I 3·0000919, in the Real Estate Records; . 

TO HAVE AND TO HOLD the same u.nto the Assignee and to the :suceessors, legal 
representatives lllld assigns.oftbe Assignee fOrever. 

IN WITNESS WHEREOF, the AssigMr has caused lhese presents to be effective liS of June 13, 
2007. 

(The remainder of this page has been intention oily left blank.) 

.. -.... ·. 
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TOGi;THER WITH T~E NOTe OR NOTES THEREIN DESCRIBED OR REFERRED TO, THI: MONeY 
OUE AND TO BECOME DUE THEREON WITH INTEREST, AND ALL RIGHTS ACCRUED Of\ TO 
1\CCRUE UNDER SAID COMMERCIAL DEED OF TRUST, SECURITY AGREEMENT, FlXJ!URE 
FILING FINANCING sTATEMENT AND ASSIGNUtNT OF !.EASES, RENTS, INCOME! AND PROFITS. 

STATE OFWA$HINGTON 

COUNTY OF KING 

ARTESIA MORTGAGE CAPITAL. CORPORATION, 
a Delaware corporation 

BY: dtt/LI fo/«J Jak 
NAME: Diana Kelsey Kulas 

TfTU:: MMaglng Dlr"clor 

On this ~ d11y Clf Aprll, 20o7, bef~re me, the undersigned; a Notary Publlo lll and tor tne State of 
Wa&hlng1on, duly comm!eslon9d and sworn, per8onally appeared Diana Kelsey K4tu, ID ma known to 
be the Managing Director of ARTESIA MORTGMiE CAPITAL CORPORATION, a.Dala..Vare oorporallon, 
the corpoi'allon that execLitect tho foregoing lnGtrumant and acknowledged !he said lnstrurnltllt to be the 
fr&e and volunl8ry ae-t of and dead ot said corporation, for the uses and purposes lheralr!l mil!lllloned, and 
on oall\.11\at&d that sho IG aUU,Ori2.ed to exooula the cald fn&ti'\JmGnt an<l that \M eej!l altbced Is the 
corporate seal of sald corporation. 

Witness my hand and nallhe dlly~d year llrat above wrftum. 

~~f\eQ'i..~ . 

DO NOT WRITE BEL.OW THIS UNE. Page2 
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LaSalle :Global Trustserifiees 

.·, 
: -. : ~ . . :. ·: j -~ .:' : . 

·-: . 
·~8tr~~;~P.1~.·-.~. ;_c:l~~i\tib~rot TR.uste~. 

. . :.. '·;; 
!'•' •• ,·; . 

. · ;:Qi~;~cl;Ji$t~ iJ·fi~S~)l'e-dul"e·A-

" "': ;il<!j' .. ~~.J#~~t.:~~e. ... d01-1 

·,~:;·,;;;;,:• ,;,:::·.·'::~'·::·.::;: ):, .·, '1';;f;;~ · ' '.:ls::n~r~by m~~te- t0 .the ·Pooling. and Servicing Agreeme~t1 dlted ~of June 1,. 
;~".~; :'•:S:,~: <:.;,· .. ~:~,::~®t;·:(~M .... ·n ._ .. · i:ee ... ),·hlr:·arid ii.in,ol].g. ~errill Lynch Mortgage 1ttvestors, Inc., as 

:·~·,··,!.:.-~.·:.·.···. -,·.··~;.;~f:·:;:_··~)\~~ppJf.)r~~~!~~~~~~#~1~r~4i;~~~M;a\:ci?t~a!e~!:e~oi!~.::scl~;~~af.~~~~o=~· 
r:'c;i · · . ;':.j~~s1~p~~;~r::i~··!f;fg~~t~~t;ir-~~t~~~;~~~;!~~;~_not. define~ herein shall have 

·· ,; : 111: 'c(li~tJ<:h49;t.:i~W'i111 : \Ae ]J,eridiil,g ?t,gl;lisition J:?,y Bank of America Corporation of 

-_~:~l(.!Ef~iit~~~~lS~S~'E 
...... ········.:·· .. :.:· .... 

· ·· · :i':fbi~~~(?ti~';hai;J,,liiso:$~~s!Y.;t11~:.~btlce reqJ}l:r~tnems witlnespect il~ ·~slgnaiion of the 
'' t~~¢~: s6,(:fo~)~ $ee~i?n · l hi) ··(}t\tlJ,e~ooJlng. Agr~ernenl 

;,. ·. 

. ~ · .. 

··'•. 

LASALLE BANK NATIONAL ~S~CIAT!ON' 

.By;·~· 

.Name~ 
Title: Assistant V)ce preSidrot 

t,_,; ,. 

1ss·s. 

.·._1 : .- .. 

. • c; • .. 

'\··· 
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:scHEDULE A 
l,aSalle Global Trust Servtees 

,:,';ii!i~i!~t .. 
.N!;:1:'/Yorl4New.Yo:rk 10080 

· ... ~~ur!;:p~vid~~.:~QQ,~~s 

·· . .tVJertillLynehMortgage Inv~o~,1nc; 
·. C/o dtobal·CotnmeroialRei!l $sllllt.e 

.4 WoridFiniuicial Center~ 16iliFJoor 
250:Vesey.$tteet · 

· :New Y.urk{J\lew.York 10080 

·,· .·.· ,; 

•'• '-..... . 

..• ,,~1:~!1~~·~~~: 
· ::_ ·:f-ttp,:Pr~io~nt · 

. :l!~·~~~m~Je:':9l~·;2.~3;:9_mot· · 
.·... . ' ...... 

' . :. .::.. . . ...... · ~: -~ 

· : :~t'Qi: DireCtor ofCMBS Sectl.rltiiations 

·:' Facsimile: 704.715.00'36 

. Decbe.rt .Lt:P 
30 Itockefellet Plaza 
·Ne\'(York.NewYotk 10112. 

: :, • .A~trn: Stephanie M. T!ta 

. ~acsitnfle: 212.698.3599 

: :MciodY'~:In:v.eSfo~s:Sern~es; fup .. · :standard & Poor's Ratings S~l!;:es, a divisio11 
7WorldTriide Center ofTI1e'McGraw Hiii-Companies11 Inc, 

~~~~~~~ ~i:~~:k1~~~~ 
.. ··. ;:;~f!#.#.~~il~fi:fi,.~·j·:;~~::g:~~::.-;:~<:'J :··~ ·· .. , ..... ! • :c6)1tr~J~ili$:cra~s:R:~pr~ta~ve .. 

.. ··· .. ·- ... ·:• 
.. . . :· ~:.-· . - . 

' ' . . .··. 

· .. 
,,: 

·· .. :_ ... ·' 

·-r 
' 

CM.JiS· St:rVIct;s,-IL4· ,35:16~25· 
135 S;l,;aS~Il' SIIJ>•t; 1:1\Jiill'gr;i;'IL SD!i03 
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··-~····: .... :· ... · .... 
j ..•. · .. · 

... _ . ". . .... -~ ,, . 
-:-.' .. , 
. --~. 

':.: 

. '.: ~ 

Til~ pa.rtJes,-1 is~&t·~~ir~~e.q~l.e A • 
';-

· J~$:: ·• 'MkGFC·.G9..~~t.~·~t~orlgr¥ge Tmst,2007~7. · 
.·, , . · _, . .. Co~.rrciat:Mi>rt~ag.e;P~~Qgb Certifi(!ates Seri~ 2007-7 

Cor-~totlru.ns .. ,...tces 
MAC1il:t7oMI1 
0062 Old Annapofls Road 
Coru:mbta,MD HG4S 
4'1 0 !Js+:lOOO 
-41 D >'lS-2380 Fax 

~·: ':,: ·.·~:;~::.".~· ·. .. . . .. lt~f.er:~lil~~:i~i;P:e~~PY..~~de.-~Jhe::Poo!ing and Sarvicing Agreernent. dated as of June 1, 

····";;:,? .;::_::,r:~i:/ .. ~~d:-::;;:2:~1.~~~.:-~~,~~:"n.~···· ··.,~~~1~~;~lli:~ ~~!t~~i~:~~o~r~~ ~~:~:s;~~~.~~ · 
.,,, ... · 'Waa~q~icl.~ B~-N~ti<i~~i.Ass9eiatrt1~ a5 Master Sel"\j~r No.2, and LaSaJle, as Trustee and 

·~:·~:, G.ustoqia.lk. Capitalizt(( ~errrls used but-not defined herein have the respective meanings assigned 
~· tli~f:~t?::tn.·{li.e'~oolma A~r~ment. · 

. . . 

. ,: ... P~q@~' ~9 Se~ti;~n :8,08;(~). o(the. Po:olihg Agreement, notice is hereby provided that 

..• ~· c: -~ ~~~ 
·· :;:·:·.:. ·r- ... ::· ... ;· ·- .:_beb~lf.: .. cif:::iW~Jl.~-~:Far{go,: ~:-sUCC¢S®f T~tb~'-· will -Co-ntinUe ·~o make ~vailable eacib -mOnth the 

;;;~; ,;,~;:. . .... ' ~=~l)~~~.;~rn,i~=~\ft¢.1~ ot Www,9fu>st<e,not ·. The ad&ess of tHe 

: ~i.·,~~;~,~c::·:.;S ·· ..... ··•·• ..... c-~~Js . . . 

l
i. i.;·i:ii:·i:,·~~,~~~'~,X~·~i;:',~~( :·~-. ;: . ~!j:~:t:J"w;~o6ri-tru~t.:Setvices (CMBS>--ML~qFq 2001-1 

":::h" ·•·· · ''"''' ·-· '· ::·; .. ; · · .• :El6Ss:(~l;Q)7H ... ~ato 

~~~~i'f1:1H; •. ·3~~[jtl~;ttt:.~~~~EOOE~;= 
::~;tf:;:;-_~ -~;::;j~--- · .. ·:j _;_.;··~~:·: .,~:, 

=--;:,;:~ ·-·J:J::~:··:~;-,:_.:·-~-~- .. :· 
~j:~~:~;£_~-:: J~k~· > ~;;:~·:.: --~·:· ··:-~- ·. :_: ~:--

r:~W!;:B~;rr::~_i:l~; 1i~f~·, ~.:. r f· ~. 
:_, .-· WELU) F:ARGO B~N.A~ 

· .~·Tli\$fG¢ , . 

:-'·'. 

::': . .: ,-. '· > 

.. : .. : 

.· .-.: :·: ~-

... : · .... '. ,r 
.1· 

:- .'; ,.;~ . 
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.·:·· . 
. _,-

'·,, 

-.~ :' .,- .. ~· 

. ' 

•· .• l •• 

--· ,, ';; _. . ·•· ;:_¥a:¢$i,Jliiie:7b4.71is,oo3:6 
~~::::~:·:C.-_.:::::(-~;~._:_>-.;:. - --~·:,_-:-.·.:_,.·~ ..... : __ :_,,-. ·; _· ; ... · ... -·- _. 
~= -i:~-: .:~:;; ~::=.: (!-;: ~~~ . ; ~;- ... 
! , •; ~-~' . . .. ,; ~T • ·: • •. 

~ ::::~:~;:r\~.k ~t, .. :·=::;·-~ ~~~~i= ~-;~ =:: 

.. _-___ .. 

. , . : 

---:·-

-.,··: .· 

. '·'. 
·-:- . 

. '·" . ;·_. 
-_., 

Merrill Lynch Mortgage InveStors, Inc. 
c/o Global Corruriercial Real Estate 
4 W9.rldfiharicial Ccntert ii61i. Floor 

_ 2$0 Vesey Slteet 
New Yo:rk, New YQrk l0080 · 
_·Attn: Di~ti:>r ofCMBS· Steutitizations 
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,'. 

,,;(' . 
''.':· ,,-·,·· .. , .. 

, .. ,..: 

Dcc:erilbct3Q, 2008 
. . 

:NOTlGEQF,RESIGNATION OF TRUSTEE 

'J~>i· .:.:m~;p~:~~~,u~t~!':!l.sche'tltiJ;e.A 

·coTJ>OI'IIh TI'U'St ~rvkos 
MAC;N2tio2-011 
so6:t Ole-Annapolis Ro•d 
Coliimbla,MDtl045 
'1 0;118-W:OOO · 
41 O:tlS·~SO:Fa)( 

...• 'Raj; :.:~i~~~~J~~_,~?rt&(lg~ Trust~·:2oQ7~7- QQmmerciru Mortgage P~~:Fittough 
. ·, : .. ~f=: ... ~·=·.::.·: .. -:~·.: !·~ •. ;: .. 

11r£;~1fw~Jit~~~ 
_ to~,L;$§U~·B;an,k;N3;ti'6rial A$Socii$oa, as;C~todi~ .Capitalized terms·us~ llut not defined 
.:.fl:~iefu·~Mi)hav(#,tlle•resp.~¢ve meamn~s'ias5igned :(h~retQ-fu the Pool-ing Agreement. 

·. :J:::t· ~ . ~In.oonnectl~~!Witlt th{p~tilll,rig: acqtilS!.tion ofWa~hovi:a eorporati'OJI. tm.e !parent company 
· · · of Wa8hmiia Bank; Nattonil Association:~ fue indirect parent eorpo'rlltl<m· of Wachovia 

.Go.tnmep;;iiU·.~Ortgage S~!!rities, fuc., by Wells Fargo & Company, the pafent: COIJS!'ration of 
'V{l.!~:Fargp. ~. N;A.. whiCh is .sehed~eq to close.at 11:.5 9 p~. on necember 31,,008 .(the 

· ·,"!\c4iliSition.Closilt:itDgte"J~ Ul'i£{er apptfclibleJaw, Wells Fargo is reqUited to resign as trustee· 
,. :@J.li. ~ouiJ·• ~un'diB.ti~n -~®tforit, :fncludui:g the ab0.ve-referenced transacti,on, . by the 
. ~uj:s~~on. Cl!l~iP:s fi1~te~ P:U:t,s_lll¢t to SectiOn tt07(a}. o'fthe Pooling Agreement, Wellis ·:famo 

;·[·~~~~~~ifu=i:=::c!?t~~~u:~~::l,~:Jt· and REMIC 
: . .:_ :, ~.I. . . . .' . . . ' . . . . . ' 

.. ·.,,t WELLS FARGO l3ANK;N.A . .r 

. , . 

· .... ·: 
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·SCHEDULE A 

. · ··tyiel!.(H_l,tyncllMortgagelhvesttJts, Inc. 
·· .c/o otbhru>Commtrciat R~l·Estate 
4'Wortd·Fm~ci!l.l Center,l6tli r1oor 
25(} V~ey Street 
New York, New York 1 0080 
Attn:·Ditector ofGNIDS Secutitltations 

·FilGsirntle; 704.715.0036 
.: .. ,: .:.: '· 

·uechertLLP. 
·· ·3o:Rcicketbller PI~ 

· ':!~lew Yo~ N~wY6rk 10112. 
·Attn: StephanieM. Tita . 

Facsimil~:. 212.698.3599 

; Stmtdliitf & P6ol''S" Ratings S·etvi~; a diVision·.· . ·. · 
,·of the McGraw Hill Compe4es~In;c. · ·· 

·· -~5.\\!ater,Sireef · · · · 
· NcwYom;NewYork 10041· 

Att;n:: GMBS Surveillance Group 

. Controlling ClaB:; Representative 

I, 
I 
I 



000802

000802

000802 00
08

02

i 
; 

-I 
I 

-.---- ·C9~rale-~t:~~ 
•· _--, ~ke:r)!Bi.l_ilofng ·- __ ;_----_ ·, ·• 
-· · -2iJ9.,soiitil L\i5aua strelit'.,•S~Jite.~oo 

"- -. Chiija'go.; lL~~p4 - ; • · - -
January 2; 2009 

. NOT'~CB'OF APP0INTMENT OF SUCCESSOR TRUSTEE 

RE.:. · .M0Qf,C Coil:lrnefci~ Mor;tg4g~TI\lst2Q07-7 
/ · cc>m~!!~~!al-:Nr~I1:a~ge:p,~/i'J1ro~gn C.emncates, Selics 2007;. 7 

• < __ - -R~r~r.en:ee'i~Ji~n!~~.m~a~•~P ,th~:flQ.()li~g an~_SeFvicing Agreeme1lt, ~ated ~Of June I, 
.-· ._20Pf'(t!_1e ·~:Poi5lh]g, . .Agteerili::l:tt1,~, 'by and am!)lj'g Meriili .L)'lieh Mongage 1Q.Ye'$tors-. lne;. as 

•····-~!~fi~J~~:~;~!~~~~~E~::fb~!:!~!a£1! 
-<N:it~~~~ As~¢i~tibtki!:S.LCu~t04ian. · C~pita!b;ed terms- used but not def5ned herein ·have the 

• · · r:r~~ec,tiv~ me*&,i~gs',~l~ed:;th,.e.tetO. in•the Popilt1gAgreement.. . 
bf·;. =.-:· ~·:r: ;::P ::::~::: :·~~r~::> . ·.·· ~.)::.:~ .· .· . ~:·- ·. ~·:· 

.... ;::.· ·::·,:::·.;·:·.,·::;.'·· 

:_::~::'.•·-----~---c ·--~:- ·'.;'~:-..• --:-_-:-_•::.~~~~~,~~~:::-l:·:s·_. --·.·~; ~~~!~.:dt~;.~~t,N~~~~~~;:Ct!~:n1r·~tb~~~?)~:~db~-
·U:: ·:apppjpt~d:Q,~:·&\}:QceS.®t :;Wfl;i~st~~ pursuant to S:ecHon 8~07 of the Pooling Agr.e.ement. B~nk of' 

•. ·:_
1

.';;; _·_ i1\iri~r,l~~ -~.,&..,:as: ~g~fo#.;behalf-of.l,lS . .8:-ink,-as. successm Trustee. will continue to niake 
,, - ., _ a:vaila.ble. eacib monlli · the Dis~b.ution D~e Statement on its website, located at 
;~, G:-::~~ ·. -' .:_: ' .:~\V\~··~tr.us.te'e.net. .'ffile .. i,d'dr@SS of)he .corpqrate trust office for u.s. Bank is: 

.''' ':";, •·· __ ·. ... 1J;:s .. :slulic:Na:t1onaLAssocia~ion 
;;;::;·· • ' . 2:09: ~~lh Ll!S~11e Skeet Suite 300 

.. · ........ ·,>·: ~ ·. . ·: .. ~.:::: ... ,·;· -· . . ' . . .. .. .. . 

~;;~:.~'ti7 t<,l>Bi ' "'· . . •.. . . ~'~li~~ . . . 
~:~::r::~:~iF';;-:r .. :·[:.:_::~:, ~:;F~::_· :·.0:: · ·· _ .•. :.:·~~~?~i~~i~~~~--~~~7~.v.::> -- _-

~~;!~;~1I:.;~;,"~·J~~~;~~t£~¥~B~~~:;~s~::o~~;:~ ;rl:~; :ti~~fi~ 
,,,_·_,_1_:_•·.~---_-_:_,_._._; ___ .i;;_;_;:·_:·_.-_:·_.:"_,_- -__ .-_·_--_·_-_:_ .. :_:·.-.~_._-.:•. ·· ·. R,ligiSt'rlk.:Authen:ti~~tin,g:i'\g~J.l.tand REMJC Admii').istr:a.tor, re$pectivdy, inlacoorda.nce with· the_ 
..... '""-·'.'\~ · .. J.~sb£:-thi:iPooHrig::t.\~~~ent· . - . · . · 1 _· • 

;·~~~~·\ti~~:~i::- ·:: · ~::.::;. :.'AU.~ . . .... ·. ·: :c · ... :-; 
.. ,.,: :·'• -- : .. L~t .·:r·.· .. . ~ ... 

[:\~:;:· ·~ :::::;:·........ . . : . ' .. .· ,., ... 
-~:l·~~.~!L. ~·· .. : _ .. 

:·:~/;\':;~r.·.·.~ ~;:/:~1~ · ·1·: 
....... !;~!.:·.: :\;~· . ••;"1 

:::~--i~:~?' ,. -~·>' ·-· .. 
:-:· .F::.:~t'!·, .. ;l:_~, : .::~· 
'f:!: ·'..:=~~ r: 
(:::~;:.!);,[: ::::~:i:~::·: .. 

. . ~- ~·. ·' ·, ' 

•' '· . . .~ ,: 

·.·:: .. ' 

.. u.s. BANK NAriONAL ASSOCIATION . 

· ... · .... ·' . . r· ..~.. . ~Cl.. 
.Ely:·· tflt1x~ .. --·_· ~; 
Namq;M;elis§a m~--
tfne:Vice President 1 

·· .. · 'i!tJ- .. ·· 
1 I 

~ . 
! . 

. f. 

I. 
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SCHEI)ULEA 

.·.· ·' ·. 

1\1:ecrill Lynch Mortgage :Investors, Inc. 
· c./o, Glo.ba1 Ccimm:crcial E:e1;1J &tate 

4Wotld fin~ei•;tl Center; t~1h'Ploor 
.150' Vesey Street 
2NewYork,New¥o.rk 1:0080 . . 

' Ah.q:.:Directo!," ofCMBS SeeUritizaticns 

Midland Loan Services. Inc. 
1085! Mastin .• Building 82, 7 111 Floor 

· Overland :Park, Kansas 66:Z10 
Attm President · 

·. Fac~imHe: 913.253;9001 

. ·• : t>echert LLP · .· .. 30 Rockefeller Plaza 

New'¥ork, New York 10112 
· ·Attn:·Stephan:ieM. Tita 

.. ;: ' . . . . 

. . 
· .F~csimile: 211.698.3:S99 

B.atik of America, N .A. 
. 13·5 ,S<n~th LaSalle. Street · 
. :MaHC.od~:: iJ:A. L35-16-2S 
Ch~e~g(>, tllinois 60603 

Non~ 'Trust Noteholders 
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ORD 
MICHAEL F. LYNCH, ESQ. 

2 Nevada Bar No. 8555 
MLynch@lrlaw.com 

3 LEWIS AND ROCA LLP 
3993 Howard Hughes Parkway, Suite 600 

4 Las Vegas, Nevada 89169-5996 
Telephone: (702) 949-8200 

5 Facsimile: (702) 949-8398 
Attorneys for Plaintiff 

6 

,::1 
/ 

7 

8 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee 
9 For The Registered Holders ofML-CFC 

Commercial Mortgage Trust 2007-7 

Case No.: 09-A59532l 

Dept. No.: IX 
10 Commercial Mortgage Pass-Through 

Certificates Series 2007-7, by and through 
I 1 Midland Loan Services, Inc., as its Special 

Servicer, 
FINDINGS OF FACT, CONCLUSIONS 
OF LAW, AND 

12 

13 

14 
vs. 

Plaintiff: ORDER APPOINTING RECEIVER 

Palrnilla Development Co., Inc., a Nevada 
15 corporation; and Roe Coxporations X to XX, 

Date of Hearing: 8/18!2009 
Time of Hearing: 9:00a.m. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Defendants. 

This matter carne before the Court on August 18, 2009, on U.S. Bank National 

Association as Trustee For The Registered Holders of ML-CFC Commexteial Mortgage Trust 

2007-7 Commercial Mortgage Pass-Through Certificates Series 2007-7, by and through 

Midland Loan Services, Inc., as its Special Servicer's ("Plaintiff') Appli¢ation for an Order to 

Appear and Show Cause Why a Receiver Should not be Appointed on oker Shortening Time, 

which was originally scheduled to come on for hearing on August 13, 2~9. 
Palmilla Development Co., Inc. ("Defendant'') filed a Countermo~on for a Continuance 

and Opposition to Application for Order to Show Cause. On August 13, ke, Court granted 

Defendant a continuance ofthe hearing to August 18. On August 17, Plaintf,fffiled a Reply 

-1- .J97360_ 4.DOC 
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Brief in Support of Appointment of Receiver. No other documents or briefing was submitted in 

2 connection with the order to show cause hearing. 

3 Michael F. Lynch, Esq. appeared on behalf of Plaintiff and Brent Larson, Esq. appeared 

4 on behalf of Defendant. Also present was Mr. Hagai Rapaport, a corporate. representative of 

5 Defendant. 

6 The Court read and considered the pleadings and papers filed herein, the oral argument 

7 of counsel, and good cause appearing therefor, the Court rules as follows: 

8 FINDINGS OF FACT 

9 Plaintiff provided credible and admissible prima facie evidence of the following facts. 

1 0 Unless otherwise noted herein, Defendant either conceded and/or failed to dispute the following 

11 facts in the briefmg and papers filed in connection with the Order to Show Cause hearing or 

12 otherwise during oral argument. Therefore, good cause appearing, the Cpurt therefore makes 

13 following findings of facts: 

14 1. Defendant borrowed $20,150,000.00 with interest from Artesia Mortgage Capital 

15 Corporation, a Delaware corporation ("Original Lender") on or about March 28,2007 (the 

16 "Loan"). 

17 2. The Loan is evidenced by, among other things, that certai~ Fixed Rate Note 

18 dated March 28, 2007, bearing an authorized signature on behalf of the ~orrower (the 

19 "Promissory Note"). (A true and correct copy of the Promissory Note was attached to 

20 Plaintiff's Application as Exhibit "3"). 

21 3. The Loan was and is secured by that certain Commercial beed of Trust, 

22 Security Agreement, Fixture Filing Financing Statement and Assigrunent
1
ofLeases, Rents, 

23 Income and Profits (as same may have been amended) recorded in the Cl""k County Recorders' 

24 Office as Document No. 20070330-0002946 ("Deed ofTrust"). (A true Jnd correct copy of the 
I 

25 Deed of Trust was attached to Plaintiff's Application as Exhibit .. 4"). 1 

26 4. The Loan was and is further secured by that certain AssiJm¢nt of Leases, 
I 

27 Rents, Income and Profits (as same may have been amended) recorded m!the Clark County 

-2- 497360_ 4.DOC 
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Recorders' Office as Document No. 20070330-0002947 ("Assignment of Rents"). (A true and 

2 correct copy ofthe Assignment of Rents was attached to Plaintiffs Application as Exhibit "5'') 

3 5. Original Lender assigned all of its rights and interests in and to the Deed of Trust 

4 and the Assignment of Rents to the Plaintiff pursuant to that certain Assignment of (a) 

5 Commercial Deed of Trust, Security Agreement, Fixture Filing Financing Statement and (b) 

6 Assignment of Leases, Rents, Income and Profits And Assignment of Assignment of Leases, 

7 Rents, Income and Profits recorded in the Clark County Recorders' Office as Document No. 

8 20080103-0000543 (the "Assignment ofDeed ofTrust"). (A true and correct copy ofthe 

9 Assignment ofDeed of Trust was attached to Plaintiff's Application as Exhibit "6''). 

10 6. LaSalle Bank resigned its position as trustee on or about June 30, 2008, and 

11 Wells Fargo Bank, N.A., was appointed as successor trustee (A true and correct copy of the 

12 Resignation of Trustee and Notice of Appointment of Successor Trustee were collectively 

13 attached was attached to Plaintiffs Application as Exhibit "7"). 

14 7. Wells Fargo Bank, N.A., then resigned its position as trustee on or about 

15 December 30, 2008, and U.S. Bank National Association was appointed as successor trustee (A 

16 true and correct copy of the Resignation ofTrustee and Notice of Appointment of Successor 

17 Trustee were collectively attached to Plaintiff's Application as Exhibit "8"). 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

8. Pursuant to the Assignment of Deed of Trust, the Plaintiff,holds all beneficial 

interest under the Deed of Trust and the Assignment of Rents, and is thereby authorized and 

empowered to bring this action. 
' 

9. As detailed more fully in the Deed of Trust, the real propef:ty:securing the 

Promissory Note (the "Real Property") is identified by the Clark County tax Assessor Parcel 

Nos: 

a. 

b. 

c. 

d. 

124-30-311-031; 

124-30-312-014 and 015; 

124-30-312-017 and 018; 

124-30-312-025 - 169, inclusive; 

-3-
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2 

3 

e. 124-30-312-171 and 172; 

f. 124-30-312-177; and 

g. 124-30-312-180- 182, inclusive, 

4 more commonly referred to as the Palmilla Townhomes, generally located northeast of the 

5 intersection of West Ann Road and North Decatur Boulevard in North L~ Vegas, and more 

6 specifically described in the Legal Description attached was attached to Plaintiff's Application 

7 as Exhibit "9". 

8 10. The Real Property is a development of an estimated 1551 ~ingle-farnily rental 

9 townhomes, each of which is currently generating, or c.apable of generatilig, rental income. 

1 0 Occupancy is estimated to be approximately 80%. 

11 11. The Promissory Nate and the Deed of Trust provided that Defendant was to 

12 remit monthly payments in a constant amount of $111,530.40, with a final maturity date of 

13 Aprill1,2018. 

14 12. Defendant is in substantial arrears on interest and other monies owed to Plaintiff 

15 including fees, other penalties, and other fees and costs. 

16 13. Defendant is in default of its obligations to Plaintiff: by its failure to make past 

17 due payments. This failure constitutes "Events of Default" under the Loa)m., the Promissory 

18 Note, the Deed of Trust, and the Limited Recourse Obligations Guarantee. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

14. Defendant's counsel conceded in open court that the Deed:ofTrust authorizes the 

appointment of a receiver, but Defendant nevertheless argued against it o1 ~alleged grounds 

that a receiver was unnecessary because the Plaintiff could acquire actual 'ownership of the 

property within the next 21 days, by proceeding with noticing a foreclosure sale of the property. 

15. Greystar Real Estate Partners, with John Rials as its agent r·Receiver") is 

qualified to act as Receiver in this action, to take possession, custody, an~ control of the 
I 

Property. 

1 Plaintiff believes a more accurate estimate is 157 units. 

1497360 _ 4.00C 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

16. Plaintiffhas asserted that the proposed compensation schedule for the Receiver 

is reasonable and customary rate for properties of this size and type. Defyndant orally disputed 

that the proposed Receiver's compensation schedule is reasonable and/or I customary during the 

August 18th hearing. The Court shall defer its final determination of whether the 

aforementioned propo~ed Receiver fees are reasonable and customary, f· ding a hearing on the 

further briefing from the parties as may be submitted. 

CONCLUSIONS OF LAW 

The Court makes the following legal conclusions: 

17. 

18. 

The Loan Documents are valid and enforceable contracts. 

The Loan Documents provide for the appointment of a Re~eiver upon the 

11 occurrence of an Event of Default. 

12 19. Events of Default and/or other breaches of the Loan Docu$)ents have been 

13 committed by Defendant and remain uncured as of August 18,2009. 

14 20. The appointment of a Receiver is authorized and is necessary to conserve, 

15 preserve, protect, administer, and continue to operate certain real property and improvements 

16 commonly known as relating to the Property, to allow the Receiver to: 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

a. 

b. 

c. 

d. 

e. 

Appraise the Property; 

Evaluate the physical and fmancial condition of the Property; 

Evaluate the current tenancies for market reasonableness, suitability, and 

stability; 
I 

Evaluate the best method of marketing, disposing, tr otherwise 

converting the Property into cash, such that the c!a.tf~s and any 

deficiency between the amount owed by Dcfendan~ and the amount 

realized by such conversion are ntinimized; 

In light of the results of these aforementioned evaluations, determine and 

select options for maximizing the market value andlor marketability of 

the Property; and 

-5- 497360_ 4.DOC 
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2 

3 21. 

£ Undertake efforts to maximize the market value and/or marketability of 

the Property. 

In light of the foregoing findings of fact and conclusions of Jaw, Plaintiff is 

4 contractually entitled to the Appointment of a Receiver, on the terms and conditions as provided 

5 for herein, subject to further order of the Court. 

6 ORDER 

7 Therefore, IT IS HEREBY ORDERED as follows: 

8 1. Receiver's Oath 

9 The Receiver shall execute a Receiver's Oath. The Receiver's Oath may be filed by 

10 facsimile transmission and this Order shall become effective upon the Court's receipt of such 

11 facsimile transmission; provided, however, that the Receiver replace the facsimiles with 

12 originals within seven (7) days offiling. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2. Receiver's Fees 

The Court's final determination of the Receiver's Fees shall be defetted pursuant to the 

following conditions. Defendant shall file any opposition to the reasonableness of the proposed 

Receiver's Fees on or before September 8, 2009. Plaintiff shall file its reply within 10 days of 

any such objection, by September 18. Regardless of whether Defendant files an objection, the 

Court will make its final determination on the proposed Receiver's Fees on September 24, 

2009, at 9:00 a.m., or as soon thereafter as counsel may be heard. 

The deferral of the Receivership fees notwithstanding, in addition to whatever Receiver 

fees arc ultimately approved, the Receiver shall also be reimbursed for all costs and expenses as 

are reasonable and necessary for the Receiver to accomplish the purposes and tasks set forth in 

this Order, including, but not limited to legal expenses, the premium incuhed to obtain the 
I 

Receiver's bond, travel, mileage, faxes, copies, photographs, printing an9,similar Receiver-

provided benefits, which shall be accounted for in the monthly fmancial ~rt. Five (5) days 
I 

after submission of the monthly report, without further Order of the Co~ $e Receiver shall be 
I 

entitled to its fees and costs. Notwithstanding periodic payment of fees atldjexpenses, the 

-6- 497360 _ 4.DOC 
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Defendant reserves the right to object to any fees or costs at such time as the receiver files its 

2 periodic reports to seek confirmation of all their transactions. 

3 

4 

3. Receiver's Authority and Duties 

(A) Except as otherwise provided in Paragraph 10, ·the Receiver shall take 

5 immediate and exclusive possession, custody and control of all real and personal property 

6 owned by Defendant, 2 including, without limitation, all equipment, fixtures, furnishings, 

7 records, inventory, assets, royalties, rents, receivables, accounts, deposits, equities, and profits 

8 whatsoever. Receiver shall care for, preserve and maintain the Property~ and may incur any 

9 expenses necessary for this purpose. All such expenses shall be paid from funds of the 

10 Receivership Estate. 

11 (B) The Receiver is hereby given the power and authority usually held by 

12 receivers and reasonably necessary to accomplish the purpose of this Receivership including, 

13 without limitation, the specific power to: 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

1. 

ii. 

Change any and all locks on the Property a:nd limit access thereto; 

Maintain, protect, collect, sell, liquidate, or otherwise dispose of 

property; provided, however, that the Receiver shall not sell or otherwise dispose of any 

property, other than in the ordinary course of business. Notwithstanding the foregoing, the sale, 

liquidation, or other conversion of any rea1 property by the Receiver shall be subject to prior 

Court approval; 

iii. Except as otherwise provided in Paragrap~ 10, take possession of 

all funds in all bank and other deposit accounts of the Defembmt; open,· tnuisfer and change all 

bank and trade accounts relating to the Property, so that all such accounts~ in the name of the 

2 With respect to the computer(s) that is/are-located at the Property used by :Pefendant or its 
employees in operating the Property, Defendant has represented to Plaintiff ~at these are not 
the property of Defendant. As such, Defendant shall be allowed to remoVe the computer(s) 
from the Property, bu~ Plaintiff and R~eiver res~e all rights to. contest pr Qhallenge 
Defendant's ownership or possessory ngbts to sa1d computer(s) m the fu~. Defendant and 
Plaintiff shall work together in good faith to allow the Receiver to harvest Property-related data 
from the computer(s). Receiver shall take all reasonable efforts to refmirl frPm accessing or 
taking data unrelated to the Property. -~ 

-7- 497360 _ 4.DOC 
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Receiver; and make disbursements in payment of expenses incurred by the Receiver m 

2 accordance with this Order; 

3 iv. Hire, on a contract basis, professionals, employees, real estate 

4 brokers, general contractors, tradesmen, and other personnel or entities necessary to manage, 

5 preserve, market and sell the Receivership Property; 

6 v. Retain existing employees of the Defendant or related parties as 

7 Defendant's employees in order to continue any business operations. As of the date and time 

8 this order is entered, Defendant shall no longer be deemed to be the elll!Ployer of any employee 

9 working at or on the Property. If the Receiver chooses to retain any such employee(s), the 

10 Receiver shall carry said employee on its books in connection with payroll taxes, workers 

11 compensation insurance, and related costs; 

12 vi. Hire, employ, pay and terminate servat;lts, agents, employees, 

13 clerks and accountants; purchase materials, supplies, advertising, and other services at ordinary 

14 and usual rates and prices using funds that shall come into the Receiver's possession; collect or 

15 compromise debts of the Receivership Estate; incur risks and obligation ordinarily incurred by 

16 owners, mangers, and operators of similar enteiprises, which in the Receiver's reasonable 

17 judgment, are necessary for the operation of the business, and no such risk or obligation 

18 incurred shall be the personal risk or obligation of the Receiver but only that of the Receivership 

19 Estate; 

20 vii. Reject any leases or unexpired contracts of the Defendant that are, 

21 in the Receiver's judgment, burdensome on the Receivership Estate, subject to Court approval; 

22 

23 

24 

25 

26 

27 

viii. Make and enter into leases for a term n?t exceeding one year, 

obtain and eject tenants, and set or modifY rents and terms of rent without this Court's prior 
I 
I 

approval; 1 

ix. Borrow funds from Plaintiff required to c~ntfnue operation of the 

existing business. Nothing in this Order shall obligated Receiver to advance any such funds. 

Nothing in this Order shall obligate Plaintiff to provide such funds and Plaintiff shall be entitled 
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to the issuance of a Receiver's Certificate in the event it does advance such funds, in accordance 

2 with Section 16 of this order; 

3 X. Collect all rents, profits and income, which now or hereafter may 

4 be due from the opemtion of any business connected with the Property and improvements 

5 thereon, including such rents, income and profits presently held in bank accounts for the 

6 Property; 

7 XI. Employ and compensate unlawful detainer attorneys or eviction 

8 services with respect to the operation of the Property without prior Court approval; 

9 xii. With prior Court approval, abandon property the Receiver 

10 considers to be oflittle or no value to the Receivership Estate; 

11 xiii. Retain inspectors and others reasonably necessary to investigate 

12 the status and condition of the Property. The Receiver shall report to the Court what it learns 

13 from such inspections, and recommend to the Court what action should be taken with regard to 

14 repairs and rehabilitation of the Property; 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

xiv. The Receiver shall not make any capital expenditure in excess of 

$5,000 without prior approval from the Court, except for matters pertaining to health, safety, or 

welfare or exigent circumstances; and 

xv. The Receiver shall have the discretion, bu~ not the obligation, to 

exercise such rights as Receiver deems necessary to preserve and prote¢t the Receivership 
I 

Property. I 

{C) The Receiver shall not be obligated to file any fed~1e>r state income tax, 
I 

returns, schedules or other forms, which continue to be an obligation of~ Defendant. 

4. Overhead Expenses of Receiver 
I 

All fees and expenses incurred by the Receiver, which pertain solely to the Receiver's 
I 

general office administration and/or overhead, including, but not limitoo to office supplies, 
I 

employee wages, taxes and benefits and other charges shall not be ~ expense of the 

I 

I 
I 
I 
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1 Receivership Estate unless incurred directly and solely for the benefit of the Receivership 

2 Estate. 

3 5. Inventory 

4 Within thirty (30) days after entry of this Order hereunder, the Receiver shall flle an 

5 inventory of all of the personal property taken into possession pursuant to this Order. 

6 6. Security Deoosits 

7 Any security or other deposits which tenants have paid to Defendant or its agents and 

8 which are not paid to the Receiver, and over which the Receiver has no control. shall be 

9 obligations of the Defendant and the Receiver may, but shall not be obligated to, refund such 

10 deposits without an Order of this Court. Any other security or other deposits that tenants have 

11 paid or may pay to the Receiver or which Defendant actually turns over to the Receiver, if 

12 otherwise refundable under the tenns of their leases or agreements with the Receiver, may be 

13 refundable by the Receiver in accordance with the leases or agreements. 

14 7. Monthly Reports 

15 The Receiver shall prepare and serve on Plaintiff and Defendant interim reports of the 

16 condition and operation of the Property in the Receivership Estate within thirty (30) days of the 

17 closing of each accounting period or month. These interim reports shall include the Receiver's 

18 fees and expenses of the Receivership Estate, including fees and coSts of accountants and 

19 attorneys authorized by the Court, incurred for each reporting periot:,l in the operation and 
I 

20 administration of the Receivership Estate. The Receiver shall folloW accounting standards 
I 

21 typical for similar properties, and may enlist the aid of accountants for prq1B!lltion of Receiver's 

22 reports to the Court. Any objections to the Monthly Reports must be ~e~eived within twenty 

23 (20) days of service of said interim report(s) in order to be timely and cobsitlered by the Court. 

24 8. Management of the Prooertv and/or Business Entity 

25 Receiver shall operate and manage the Property including, but not limited to, collecting 

26 rent, and operating any related business entity. The Receiver may employ such agents, 

27 independent contractors, employees and management companies to assist Receiver in managing 
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the Receivership Property including, but not limited to, a company in which Receiver is a 

2 principal, provided the amount of compensation paid to any such agent or firm is comparable to 

3 that charged by similar entities for similar services. Receiver may undertake the risks and 

4 obligations ordinarily incurred by owners, managers and operators of similar businesses and 

5 enterprises and Receiver shall pay for these services from the funds of dle Receivership Estate. 

6 No such risk or obligation so incUil'ed shall be the personal risk or obligation of this Receiver. 

7 but shall be the risk and obligation of the Receivership Estate. All who are acting, or have acted. 

8 on behalf of the Receiver at the request of the Receiver are protected and privileged with the 

9 same protections of this Court as the Receiver has. 

10 9. Police Assistance 

11 Receiver may request assistance of law enforcement officials when taking possession, or 

12 at any other time during the term of the Receivership, if in the opinion of Receiver, such 

13 assistance is necessary to preserve the peace and protect the Receivership assets. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

10. Bank Accounts 

With reference to the Order Granting Motion for Relief from the Automatic Stay, 

entered on July 2, 2009, in In re: Palmilla Deve/opmertt Company, H~e., 1:09-bk-11504 MT, 

pending in the United States Bankruptcy Court, Central District of California. and subject to the 

entry of an order from that Court clarifying the Stay Relief Order as ~t relates to funds now 

remaining in Defendant's/Debtor in Possession's accounts, the Receiver shall take possession 

of; and receive from all depositories, banks, brokerages and otherwise, ~y money on deposit in 

such institutions belonging to or arising from the operation of the Propefty, whether such funds 

be in accounts titled in the name of the Defendant or not, and Receiver may indemnify the 

institution upon whom such demand is made, and is empowered to open or close any other 

accounts. 
I 

Receiver shall deposit monies and funds collected and receivedtn connection with the 

Receivership Estate at federally-insured banking institutions or savings ~ociations which are 

not parties to this case. Monies coming into the possession of the Receiv and not expended for 
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any purposes herein authorized shall be held by the Receiver pending further orders of this 

2 Court. Additionally, Monies on deposit as of August 28, 2009, shall not be considered in 

3 calculating the Receiver's management fee of3% of the Total Income, or a minimum of$25 per 

4 unit per month, whichever is greater (simply stated, the Receiver shall not receive 3% of these 

5 funds simply for accepting tender of these funds by Defendant). 

6 11. UseofFunds 

7 The Receiver shall pay only those bills that are reasonable and necessary for the 

8 operation or the protection of the Receivership Property and shall allocate funds in the 

9 following order of priority: (1) the costs and expense of the Receiver 1md the Receivership 

10 Estate including its utilities, insurance premiums, salaries and wages of employees working at 

11 the Receivership Property, general and special taxes or assessments levied on the Property and 

12 improvements thereon; (2) amounts due to Plaintiff; and (3) the creation and retention by the 

13 Receiver of a reasonable working capital fund. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

12. Utilities 

Any utility company providing services to the Property, including gas, electricity, water, 

sewer, trash collection, telephone, communications or similar services, shall be prohibited from 

discontinuing service to the Property based upon unpaid bills incurred by Defendant. Further, 

such utilities shall transfer any deposits held by the utility to the exclusive control of such 

Receiver and be prohibited from demanding that the Receiver depo~it additional funds in 

advance to maintain or secure such services. New accounts under the n!Une of the Receivership 

shall be established within thirty (30) days. Utility companies are prohi~1~ from discontinuing 

service while the new Receivership accounts are in process ofbeing esta~li$hed. 

13. 

24 Receiver may issue demand that the U.S. Postal service grant c~clllsive possession and 

25 control of mail including postal boxes as may have been used by Defendan• and may direct that 

26 certain mail related to the Property and its business be re-directed to Rec~iver. 

27 
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1 14. Insurance 

2 The Receiver shall determine upon taking possession of the Property whether in the 

3 Receiver's judgment, there is sufficient insurance coverage. With respect to any insurance 

4 coverage in existence or obtained, the Receiver, Plaintiff and the property management 

5 company. if any one exists, shall be named as an additional insured on the policies for the 

6 period of the Receivership. If sufficient insurance coverage does not exist, the Receiver shall 

7 immediately notify the parties to this lawsuit and shall have thirty (30) calrendar days to procure 

8 sufficient all-risk and liability insurance on the Property (excluding earthquake and flood 

9 insurance) provided, however, that if the Receiver does not have sufficient funds to do so, the 

10 Receiver shall seek instructions from the Court with regard to adequately insuring the Property. 

11 The Receiver shall not be responsible for claims arising from the lack of procurement or 

12 inability to obtain insurance. 

13 15. Legal Counsel 

14 Receiver may hire independent legal counsel and pay such person$ for their services at 

15 such rates as the Receiver deems reasonably appropriate for the services provided, and subject 

I 6 to prior Court approval. 

17 16. Receiver's Certificates 

18 In the event that income from the operation of the Property is insufficient to meet 

19 normal operating expenses and costs, the Receiver is authorized to borr<)w money from Plaintiff 

20 and to issue Receiver's Certificates to secure such indebtedness. The to~ aniount of all monies 

21 borrowed and Receiver's Certificates issued shall be subject to the further order of this Court, as 

22 provided for in Plaintiff's security instrument. 

23 17. 
I 

Plaintiffto No@~ Receiver of the Appearances of all P~§ 

24 Plaintiff is ordered to promptly notifY the Receiver of the lnaanes, addresses, and 

25 telephone numbers of all parties and their counsel who appear in the act~n, so that the Receiver 

26 may give notice to all parties of any matters affecting the Receivership. 

27 
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18. Receiver's Final Report and Account 

2 As soon as is practicable after the Receivership terminates, the Receiver shall file, serve, 

3 and set for hearing in this Court its Final Report and Account Notice shall be given to all 

4 persons whom the Receiver has received notice of potential claims against the Receivership 

5 Estate. 

6 The motion to approve the final report and accounting, and for discharge of the 

7 Receiver, shall contain a summary of the Receivership accounting including enumeration, by 

8 major categories, of total revenues and total expenditures, the net arnotmt of any surplus or 

9 deficit with supporting facts, a declaration under penalty of perjury of the basis for the 

10 termination of the Receivership, and evidence to support an order for the distribution of any 

11 surplus, or payment of any deficit, in the Receivership Estate. 

12 19. Instructions from the Court 

13 The Receiver and the parties to this case may at any time apply to this Court for 

14 instructions or orders. The Court may grant any order requested by the Receiver, without further 

15 notice of hearing, if no objection is filed with the Court and served on fue Receiver and the 

16 parties within twenty (20) days after the filing and service of Receiver's request. 

17 20. General Provisions 

18 (A) No person or entity shall file suit a~ainst the ~eceiver, or take other 

19 action against the Receiver, without an order of this Court permitting the suit or action; 

20 provided, however, that no prior Court order is required to file a motion lin this action to enforce 

21 the provisions of this Order or any other order of this Court in this action. 

22 

23 

24 

25 

26 

27 

(B) The Receivership Estate and its employees, agents, attorneys and all 

professionals and management companies retained by the Receiver s~l have no liability for 

any obligations, or debts incurred by Defendant. The Receiver and itsi employees, agents and 

attorneys shall have no personal liability, and they shall have no clJ. 1 asserted against them 

relating to the Receiver's duties under this Order, without prior auth 'ty from this Court as 
I 

stated in (A) above. 
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(C) Nothing contained in the Order of the Court shall be construed as 

2 obligating or permitting the Receiver to advance its own funds to pay any posts and expense of 

3 the Receivership Estate. 

4 (D) The parties to this litigation shall refrain from interfering with the 

5 Receiver's taking or exercising of custody, control, or possession of the :Property (including the 

6 

7 

8 

9 

applicable books, records, bank accounts, and financial statements), or with the Receiver's 

conduct ofits duties as set forth in this Order. 

DATED this '"J, day of September, 2009. 
JENNIFER P. TOGLIATTI 

10 

11 

12 

13 

14 

15 

September ..a.rJ. 2009. 

Submitted by: 

Michael F. Lynch, Esq. 
16 Nevada Bar No. 8555 

3993 Howard Hughes Pkwy., Suite 600 
17 Las Vegas, Nevada 89169 

18 Attorneys for Plaintiff 

19 

20 

21 

22 

23 

24 

25 

26 

27 

DISTRICf COURT 1UDGE 

September _2_, 2009. 

Approved as to form a.df!'"'msnta!!\ by: 

DEANER, DEANER, SCANN, MALAN & 

LARS~·~ 
Brent Larsen, Esq. 
Nevada Bar No. 1184 
720 S. Fourth Street, #300 
Las Vegas, NV 89101 

Attorneys for Defondant 

-1.5-
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Ill{· 3D- 311--031 
APN# 1'1.1..cAS& 5~;:. An-eCHma..r;; t 

11-digit Assessor's Parcel Number may be obtaim!d at: 
http:/ /redrock.co.clark.nv. us/assrrealprop/ownr.aspx 

ORDER GRANTING MOTION TO APPROVE SALE OF 

RECEIVERSHIP PROPERTY 

Type of Document 
(Example: Declaration ofHomestead, Quit Claim Deed, etc.) 

Recording Requested By: 

Michael F. Lynch, Lewis and RocaLLP 

Return Documents To: 

Name Michael F. Lynch, Lewis and Roca LLP 

Address 3993 Howard Hughes Parkway, Suite 600 

City/State/Zip Las Vegas, Nevada 89169 

lnst #: 201005050002309 
Fees: $18:00 
N/C Fee: $0.00 
05/05/2010 11:34:08 AM 
Receipt#: 338842 
Requesto1r: 
PARADIGM ATTORNEY SERVICE 
I 
Recorded By: ANI Pgs: 5 
DEBBIE CONWAY 
CLARK COUNTY RECORDER 

This page added to provide additional infonnation required by NRS 111.312 Section 1-2 

(An additional recording fee of$1.00 will apply) 

This cover page must be typed or printed clearly in black ink only. 

OR Form 108 - 06/0612007 
Coversheet.pdf 

I' 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

............ u.r -----1011 a...V....,~IITM 

ORIGINAl Electronically Filed 
03/26/2010 01:31:18 PM 

ORDR 
MICHAEL F. LYNCH, ESQ. 
Nevada Bar No. 8555 
MLynch@LRLaw.com 
LEWIS AND ROCAL LLP 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169 
Telephone: (702) 949-8200 
Facsimile: (702) 949-8398 
Attorneys for Plaintiff 

' 
~j.~ 

CLEiRK OF THE COURT 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

U.S. Bank National Association as Trustee For The Case No. A-09-59532l~C 
Registered Holders of ML-CFC Commercial 
Mortgage Trust 2007-7 Commercial Mortgage D t N IX cp. 0. 
Pass-Through Certificates Series 2007-7, by and 
through Midland Loan Services, Inc., as its Special 
Servicer, 

Plaintiff, 
vs. 

Palmilla Development Co., Inc., a Nevada 
cozporation; and Roe Cozporations X to XX, 

Defendants. 

ORDER GRANTING MOTION TO 
APPROVE SALE OF RECEIVERSIDP 
PROPERTY 

Date ofHearing: 
Time of Hearing: 

3118fl010 
~00 a.m. 

This matter came before this Court on March 18,2010, on the unopposed Motion to 

Approve Sale of Receivership Property (the .. Motion'') filed and served on!February 11,2010, by 

U.S. Bank National Association as Trustee For The Rem~~.te.red Holders ofML-CFC Commercial 
o- I 

Mortgage Trust 2007-7 Commercial Mortgage Pass-Through Certificates Series 2007-7, by and 
I 

through Midland Loan Services, Inc., as its Special Servicer ( .. Lender"), ~filed and served a 

Notice of Filing [the proposed Purchase and Sale Agreement] Exhibit in S,pprt of the Motion on 

February 24, 2010. Lender filed and served a Notice ofNan-Opposition tQ tht Motion on March 

10,2010. 

1 
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The Court finds that Grcystar Real Estate Partners, with John Rials as its agent 

2 e•Receiver"). was appointed as receiver in this action on September 3, 2009, to take possession, 

3 custody, and control of the real property identified by the Clark County Tax Assessor Parcel Nos: 

4 

5 

6 

7 

8 

9 

10 

a. 

b. 

c. 

d. 

e. 

t: 

g. 

124-30-311-031; 

124-30-312-014 and 015; 

124-30-312-017 and 018; 

124-30-312-02.5- 169, inclusive; 

124-30-312-171 and 172; 

124-30-312-1 n; and 

124-30-312-180- 182, inclusive, 

11 (the "Property'') colloquially referred to as the Palmilla Townhomes, generally located northeast 

12 ofthe intersection ofWest Ann Road and North Decatur Boulevard in North Las Vegas. 

13 Having read and considered the Motion and the Notice of Filing Proposed Purchase and 

14 Sale Agreement of the Property by and between Receiver and Pacifica Coriq>anies, LLC ("Buyer.,) 

IS with an execution date of February 5, 2010, (the "PSA") and the oral argtnJiiCilt of counsel together 

16 with the pleadings and papers on file herein, and finding good cause therefor: 

17 IT IS HEREBY ORDERED, ADJUDGED, AND DECREED TitAT: 

18 l. The Lender has provided sufficient notice of the proposed sale IU1d PSA to all 

19 necessary parties to this action; 
' 

20 2. The PSA is hereby approved as a full and fmal disposition of the Property; 

21 3. The purchase price contained within the PSA is in the rangei()f1&ir market value for 

22 the Property, is commercially reasonable, and is an anns' length transactioq; and 

23 

24 

25 

26 

27 

28 

2 
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4. The Receiver is hereby authorized to sell and to fully convey all of the interest of 

2 Pa!milla Development Co., Inc., a Nevada corporation ("Borrower"), in the Property, to Buyer, 

3 and is hereby authorized to execute and deliver all documents, including without limitation a deed 

4 to convey title to the Property ofBorrower. in order to consummate the sale and fully and fmally 

5 

6 

7 

8 

9 Respectfully submitted by: 

I 0 LEWIS AND ROCA LLP 

:: ~!lr!-
Ne'9'ada BarNo. 8555 

13 3993 Howard Hughes Pkwy., Suite 600 
Las Vegas, Nevada 89169 

14 (702) 949-8200 
(702) 949-8398 (fax) 

15 Attorneys for U.S. Bank National A.Jsocialion 
as Trustee For The Registered Holders of ML-

16 CFC Commercial Mortgage Trust 2007-7 
Commercial Mortgage Pws-Through 

17 Certificates Series 2007-7. by and through 
Midland Loan Services, Inc., as its Special 

18 Servicer 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DEANER, DEANER, SCANN, 
MALAN & LARSEN. 

.4tt.{,t-~~ 
BteiltLatSen, E~ 
Nevada Bar No. 1 I 84 
720 S. Fourth Street, #300 
Las Vegas, NV 89101 
(702) 382-6911 
(702) 366-0854 (fax) 
Attorneys for Palmilla Development Co., Inc., a 
Nevada corporation 

3 

oi!Jfitlt!£~1C0j)y 
OOCUMENT~ISA 
TRUE AND COR~ECT COPY 
OF THE ORIGI~l 0~.FI~ 

~~·· 

APR 3 0 10lh 
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A IT ACHMENT "A" 

Order Granting Motion To Approve 
Sale ofReceivership Property 

Parcel Numbers: 

a. 124-30-311-031; 
b. 124-30-312-014 and 015; 
c. 124-30-312-017 and 018; 
d. 124-30-312-025-169, inclusive; 
e. 124-30-312-171 and 172; 
f. 124-30-312-177; and 
g. 124-30-312-180- 182, inclusive 

I, 
I 
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I 
•i 
·I 

·I 
i 

i 

LOAN NO. 010-00001895 

LIMITED RECOURSE OBLIGATIONS GUARANTY 

THIS LIMITED RECOURSE OBLIGATIONS GUARANTY (this "Gua:ranty"},ls rnad~ and 
entered Into as of March 2.6, 2007, by HAGAI RAPN'ORT (whether one or more, "Guarantor"), to and for 
the benefit of ARTESIA MORTGAGE CAPITAL CORPORATION, a Delaware corporation, and itS 
successors and/or asslgris ("Lander"). All initlafly·capltarizcd torma used herein without detinfllon shall 
have the meanings given such terms In that certain FllCed Rate Note (together Y.llth all modifications, 
extensions, renewals and repl8ceinents thereof, the "Note") of even date herewflh, in the amount of 
Twenty Mnnon one Hundred and Fifty Thousand and 0011 oo Donars ($20, 150,000.00), made payable by 
PALMILLA DEVELOPMENT CO., INC., a{n) Navada corporation {"Borrower"}, to tl\8 order of Lender. 

1. G!.lf.rante!d Obtlgatfons. rn order to ·Induce Lel'lder to loan tc llorrower the sum of 
Twenty MiDion One Hundred and Fifty Thousand and 00/100 Dollars ($20,150,000~00) (the "Loan"), 
evidenced by the Note, the undersigned hereby unconditionally, Irrevocably, loi111!Y and severally 
guarantee(s) to Lender and lo its succeasors. endorsees and/or assigns the U }in!l prompt payment 
when. due. by acceleration or otherwise, of aR amounts owing by Borrower to lepder under the loan 
Documents (as defin~d In the Securtty Instrument); subject, however, to the limitations on Lender's 
recourse set forth rrt Section 2 below. · 

2. Umttatlons on Rsurse. Except wflh respect to the matters set fotth In subsections (a) 
and (b) below, Lender's source of satisfaction of the Indebtedness evidenced by t~ Note and all other 
covenants and obligations under the Note and any other of the Loan Oocumenls shaH be limited to the 
Property (as defined In the Security Instrument), and Lender shall not seek to procure payment out of 
other assets or Guarantor, or seek o Judgrtlent (except as harelnafti!r provided) tor a~y sums which are or 
may be payable under the Note or eny other of the Loan Documen~. or claim or :s~ judgment for any 
de11clency remaining aner foreclosure of the security Instrument; provided, however. tl1at the foregoing 
clause shall no! prejudice the right of Lender to enforce the !len of the Security Instrument or other 
security given for the payment thereof or to exerci&e any of Its remedies at law other than tha entry or a 
personal money Judgment against the Borrower. The foregoing notwithstanding: 

(a) Guarantor shall be and remain personally nabla for all losses, costs, damages, or 
expenses incurred by Lender In the following instance3: 

(I) failure to pay or cause to be paid TaKes (except to the exten1 that 
Borrower has deposited funds with Lender pursuant lo the. Securiy lnstrumElnt for the purpose of 
paying such item a) Or to pay or cause to be paid charges for labor or mater-Is, ,or olher. charges 
which can create Rens on any portlori of the Property; · · 

(ii) as a reaull: of waste (ex;ept ordill8ry wear and tear)t anson committed 1?1' 
Instigated by Borrower, any Guarantor or any partner, member or sharehoki!Br lli'l aorrower, or a 
violation of the provisions In the Security Instrument regarding removal. deiholition or stnictural 
alteration of any portion of tl'le Property; · 

(Ill) breach or fallure to perform or comply with aey ff lite Insurance 
provisions of tl1e Loan Documents: '· 

(iv) all court costs and reasonable attorneys' fees, C)OsiS and expenses 
actually incurred by Lander puTSIJ8Jlt to the Note or any other Loan Oocumen~; 

(v) Borrower's breach or faUure to perform or comply wth SeQ\Ion 1.03. 
(captioned *Hazardous Waste"} of the Security Instrument, or Borrower's 1 or any Guarantots 
breach or failure to perform OT comply with the provisions of the EnvlronmO'Jll~ lriclemnlficatlori 
Agreement of even date hetewith executed by Borrower for tha benefit of Lerjtier: . . 

' 

I' 
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I 

(vi) misapplication of or failure to deliver to Lender (in accordance whh ths 
terms of the Loan Doc.,mentll) the following: (1) any insure nee or condemmation proceeds: (2) 
rents, issues or proRts received by Borrower/Guarantor or Its agent after' Lender makes written 
demand therefor pursuant to any Loan Document; or (3} prepaid rents or tqnant security depo:~it:s; 
or 

(vii) VIolation of any .of the provisions of Sections 1.29 and 1.30 (captioned 
"Single Purpose Entity• and "ERlSA ·, respectively) or t~a Seourlty Instrument 

(b) · Guarantor sl1all be and remain f)8rsonally liable without &)Ccu~ation or Hmitation 
of llabUity whatsoever for the entire amount of the Indebtedness evidenced by ttte Note {including all 
principal, interest, and other ehai'ges) ~nd all other sums due or to become due undler th& other Loan 
Documents, whelher at maturity or byat::celeratlon orothe1Wi8e, ill the following lnsiances: 

{i) violation or any of the provisions of Sections t.15(c) and (d) or the 
Security lnstrum~nt (c:aptioned, "No SaleiE.ncumbranoe" and MPermrtted T~l'lsf!llrs", respectively); 

(II) fraud or lntootlonal misrepresentation In connection with the Property, 
Loan Docums11ts, or Loan Application; 

{iii) the · Smbi&ied Operating Threshold (as defl~ed In the Reserve 
Agreement of even da19 herewlln executed by Borrower In connection With 1h& Loan) is not . 
satisfied, provided lflere shaD no &ability under this Subsection Z(b){li) frO;n and after the date 
such StablfJZed OperaUng Threshold has first been satlsfiec; or 

(lv) the Property or any part thereof becomes an asset 11'1: (1) a voluntary 
bankruptcy or Insolvency procee(llng eommenced by Borrower: or (2) an !nvoiJntary bankruptcy 
or insolvency ptoceedlng in Which: (A) such prooood!r)g was CQmmieneed by any entity 
controlling. controlled by or under common control with Borrower (Individually or collectively, 
"Aff1Rate1, lnctudlng but not limited to any eredltor or elalrnant acting Jn COil:C&I't with Borrower or 
any Affiliate; or {B) any Affiliate objects to a motion by Lender for reftef from BI\Y s!ay or Injunction 
frpm the foreclosure of the Security Instrument or any other remedial actlpn permitted under the 
Note, Security Instrument or other Loan DoctJmants. · 

The obligation$ guaranteed pursuant to this Section 2 are hereinafter collediYely referred to as· 
the "Guaranteed Obligations". 

3. Continuing LlabRtty. Guarantor agrees as follows: 

(a} Guarantor shall continua to be liable under this Guaran~ and the provisions 
hereof shan remain In full foroe and effect notwithstanding: (I) any modltica!lon, agl'eemant or sllpulal1on 
between Borrower and Lender, or their re$p9Ct1Ve successors arad assigns, with ltSpect to the Note or 
any of the other Loan Docum&l\!s or the .obligations encompassed thereby; (U) ~ender's w~r of or 
failure to enfOI'Ce any of the terms, covenants or conditions c:ootained In .the Loan IDoc:uments or In any 
modification thereof; ~li) any release. of Borrow~r or any Other guarantor from any t~bility with respect to 
the Guaranteed Obligations or any J)ortlon th~; (lv) any rele~se or subordlrtetl~ of any real or 
personal property !hen held.b)f Lender as s$curlty for the partorrmmce of the Gtlarll!ntill!ed Obligations or 

· any portion thereof; or (v) Lendots enforcement of or fililure to enforotl ony other .uarantY. of ell or any 
portion of the GllanJnteed ObllgaUons. · · · ' 

· (b) Guarantots liability ·under this Guaranty shall continue until tbe !Eiartilir to octiurof: 
Q) the full and complete satisfaction of the Guaranteed Obligations; or Ql) the full ~d ~mplete payment 
of the principal and al $CC1Ued Interest due under the Note and all other amounts IJla~ble by Borrower 
under the loan Documents, and shall not be reduced by virtue of any partlal·paymeiit by Boi'roWer' or any 
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amount due under the Note or under any of the Loan Documents or by Lender's reaoursa to any collateral 
or security. 

(c) The obligations of Guarantor hereunder shall be in addition to any obligailorns of 
Guarantor under any othei guaranUe~ of the Guaranteed Obligations and/or ahy obligations of the 
Borrower or any other persons:or entities heretofore given or hereaher to be given to Lender, and this 
Guaranty shall nor atl'ect or rnvaRdatG any su(lh other guaranties. Tha liability of Guarantor to L~nder 
shall at all times be deemed to be the aggregli'lle Dabllity of Guarantor under the tafn!1s of this Guaranty 
snd of any other guaranties haretotore or hereafter given by Guarantor ro Lender. 

4, Rtpresent<Jtlons and Wfrrantl~J!. ~uarantor hereby represen!.t and warrants as 
follows: 

{a) Lender's agreement to make the Loan to Borrower Is of substantial and material 
benefit to Guarantor. Guarantor now has aod will conCinue to have full and compl$te access to any and 
all Information concerning the transactions cor1lemplated by the Loan Documents or referred ·to therein. 
the value ofthe assets owned or to be acquired by Borrower, Borrower's financial ~s arid Its ability to 
perform the Secvred Obligalion;J. 

. (b) Guarantor has reviewed and approved the Loan Document$ and Is fully Informed 
of the remedies LenckK may pursue, with or Without notrce to Borrower, IIi the event :of a def<Jult under tho 
Loan Document~. 

(c) Guarantor has the requ.isfte power and authority to oWn and manage Its 
properties, to carry on its business as now being conducted, and to execute and deliVer this Guaranty and 
to perform Its obligations hereunder. Guarantor is in compliance with all laws, roglAatlons, ordinances 

, and orders of governm~~ntal or pubflc authorities applfcable to it. . 

(d) The execution, delivery and _pemmnanoe by GuarantOr or this Guaraniy are 
within the power and capacity of Guarantor, and wHI not violate any provision of lf'iw~ any oroer of any 
court or agency of governmen~ or any Indenture, agreement or any other lnstrume~no whiCh Guarantor 
Is a party or by which Guarantor-or-ita-property is. bound •.. ot .be..Jn.confllct wlth •. r~ull.ln.il.~reiloh. of or. 
constitute (wrth due notice anr:1/or rapse of tfma) a default under any·.such lndentur", agreement or other 
instrument. or result In the creation· Or impoaitlon of any Uen, charge or encumbi'afjce of any nature 
whatsoever upon any of Its property or &&Sets, except as contemplated by the provl8ions of the Loan 
Documents. This Guaranty, wl\en delivered to Lender, will constitute a legal, valid clnd' oindfng obligatiOn 
enforceable again~!. Guarantor In accordance With lis terms. 

(e) All financial statements and data that have been given to ~der by Guarantor 
(I) are complete and correct In all material respects as of llle date 9lven; (ii) ac)c:urately present the 
financial condition of Guarantor on each date as of whk:h, and the r&Sults of Gua~nij)r's opera1l0ns for 
the periods for which, the same have been fumlshe<t; and (HI) have been prepared 1r1 ~rdance with 
generally aceepted accounting principles consistently applied throughout the pe~s cavered thereby. 
There has been no material adverse change In the financial i<ondiUon or opetatloria bf Guarantor slr!ca 
the dafe of the most recentlnanc;lal $tementglven to lender. · 

(r) . Guarantor Is not a party to any agreement or Instrument Which materially and 
adversely affects Gt.tarentor's present or proposed business, properties or ~ •. or operations or 
conditions (whether financial or ·otherwise); and Guarant.or Is not In de~ult }h 1ha perfofmam:e, 
obseNance Qr fulfillment of aey of the materi81 9bligatlons, covenants or condlt~s aet forth In any 
agreement or Instrument to whleh Guarantor Is a party. · . 

· · (9) Thare 1$ not now pending against or affactlng Guarantor, nor tQ the knowledge of 
Guaronfor Is there threatened, any action, &uit or pro~dlng at raw or In eqvity Iori by or befolv any 
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governmental or admlnistrstive agency tllat, If adversely de~nnineo, would materially and adversl)ly 
fmpalr or affect the financial condition or operations of Guarentor. · 

{h) Guarantor has filed all federal, state. counly, municlpal and other income tax 
returns required to have been filed by Guarantor and has paid all taxes that have become due pursuant to 
such returns or pursuant to any essessments received by Guarantor, an<f Guaran10r <toes not know of 
any b~sls for any material additional assessment against It In respect of such taxes. 

(I) Neither Guarantor, nor any borrower In any loan transaction Ill which Guarantor 
has been a guarantor, has received any cfiseounted pe)'Off(s), loan modifications( a) aJ!ldifDr slrriUar matters 
in any previous mortgage Joan IJ'I!O&aclion 8$ a result Of Guarantor's or any sUCh llcmower's faBure to 
meet the terms and conditions of lfle documentation for such transaction. 

5. Connants and Aareements. Guarantor covenants and agrees that. so lonp a5 any 
part of the Guaral'lteed ObUgetlons shall remain unsatisfied, Guarantor shaY, Linless Lender shall 
otherwise consent In advan¢1! .In writing: · 

(a) keep Itself fully Informed as to all aspects of Borrower's financial condition and 
the performance of the Guaranteed Obligatl01'18; 

(b) file al federal, state, county, municipal and other Income talc relurns required to 
be filed .by It and pay before the same become <:leflnquent all ta>Ces that become diJe pursuant to $Uc:h 
returns or pursuant to any asseSSJTle'r\ts receive<:l by It: 

(c) promptly and faithfully comply with all laW!:!, ordinances, I'Ue$, regulations ancf 
requirements, both present and Mure, or every duly constituted governmental or pul)lic authority having 
jurlsdlc!lon that may be appncable to It; and . 

. (d) maintain tun and ~mplete .books of account and other records ·reflecting the 
resurts oflts operatlons, In form reasonably satisfactory to Lender, and furnish to Lendet1luch lr:tfonnatlon 
about the financial condition of Guarantor as ,Lender shall reaso1\llbly request, Including, but not Umlled 
to, the financial statements and doc:Umants referred to in Sootlon 1.24 (captioned ~lloclts, Rocords and 
Financial S1atements") of the Sec::urity Instrument. · . . · 

6~ · UncondltloOaf i.hibUJti. the liability of Guarantor under this Guaranty Is a guaranty· or 
performance a~ not of collectibBity, and is not cond~ional or contingent upon the gem,Jneness. vaildity •. 
regularity or enforceability of the Loan Documents or othar ln~trumants relailng!· ta the creation or 
performance of the Guarant~d Obllgatloll$ or the pursuit by Lender of any remediesj which it now hEIS or 
may hereafter have with respect thereto uDder the Loan Document$, at law, In equity till" otherwise. 

7. Waivers. 

(e) Guarantor hereby waives, to the extent permitted by laYJ: (i) ell notloes to 
Guarantor, to Borrower or to any other person, lncluolng, but not limited to, notices Of the acc;eptanca or 
this Guaranty or !he creation, renewal, extension or modlfleation of the Guaranteed dbllgatlons, or of 
defaUlt In the performance of lhe Guaranteed Obligations (or any portion thereof) andi~l'lllbrcement Of any 
right or r&medy with respect thereto or notice of any other matters rslatlrig there\10; (li) diligence and 
demand of performance; {il) any statute of IIMitatlona affecting Guarantor's llabiU~ hereunder or the 
enforcement thereof; (IV) any r!gfrts Gvarentor might otherwise ~ve 1.mder any appliCPbre statute or rule 
of law by reason of release of fewer than an guarantor~, if more than one, of the GuarenteQd Obltgatlont; 
and (v) all principles or provisions of law which conftli:t wHh the terms cA this Guaranty, Guarantor further 
agrees that Lender may enforce this Guaranty upon the occurrence of a default or ~ event of ~fall it 
under the Note or any of the loan Doct!menta (as "Event of Defaulr rs defined ther$1)1 ,nolwithstandlng 
the exts~ce.of.any dlsp11te between Borrower and lender with respect to the 9klat4nca of t.he Event of 
Default or performance of the·auarante&d Obllgallons (or any portion thereof) or any ~tarctalm, set-off 
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or other claim which Borrower may allege against Lender with respect ttJerelo. Moreover, Guarantor 
agrees that its obl!gallonG shall not be affected by any circumstances which cons tillite a legal or equitable 
disct1arge of a guarantor or surety. · 

(b) Guarantor. further .agrees that nothing contained herein shaH prevent Lender from 
suing on the Note or from exercising any rights available to It thereunder or under any of the Loan 
Documents, and that the exercise of any of tile aforesaid rights shall not constitute a legal or equitable 
discharge of Guarantor. Guarantor undar$tands that the exercise by Lender lor certain rights and 
remedies contained rn the Loan Documents may arreet or eliminate Guorantor•& light of subrogation 
against Borrower and fuel Guaran1or may therefore Incur. a· partially or totally norl.raimbursable fiablllty 
hereunder; nevertheless, Guarantor hereby authorizes and empowers Lender kl exercl&e,ln It$ aole 
discretion. any right and remedies, or any OOtr'lhlilatlon thereof, which may then b' available, since It Is 
the Intent and purpose of Guarantor that .tfle obligations hereunder shall be abSOllifte, Independent and 

· unconditional under any and ·all clrcl!lflttances. Notwithstanding any· forecloslfl& ·.91 the· Den of the 
Security Instrument with respect to any or all of any real or ~nat property secu~ theretly, whether by · 
the exeldse or the power of sale eonlalned therein,. by an a~ fol jUdicial 1'otltclolure or l>y an 
acceptance of a deed in lieu of foreclosure, and notwithstanding any enforcement of any other guaranty, 
Guarantor shall remain bound under thls Guaranty. 

(c) Guarantor agrees that it shall have no right of subrogation aplnst Borrower or 
against any collateral or security provided for in the Loan Documents unless and UllllO the Guaranteed 
Obigallons have been fully sa~sflad. all obf~gallons owed to lender under the Loan Documents have 
been fully performed and Lander has released, transf9tred or disposed of all of its rtght, title and Interest 
In such collateral .or security. Guarantor further ~rees that to the eldent lhe waiver ot its rights of 
subrogation as set forth herein is found by a court of competent Jurisdiction to be void or voidable for any 
reason, any. rfghts or sutirogalion Guarantor may have against Borrower or agalml such ~llateral or 
security shall be junior efid subordinate to any rights Lender may have against Borrower and to all rlghl 
Ulle and interest Lender may have In fi!UCh collateral or'security. Lender may usa, •au or dispose of any 
Item of collateral or security as It sees fit without regard to any subrogation rightS lliiPt GLUlrantor may 
have, and upon any disposition or sale, any rights of subrogation Guarantor may have shal terminate. 

(d) Guarantor's sole right with respect to any forecfosure Ofilia I or. persona! property 
collateral shall be to cure, bid at.such sale or redeem from sale In accori:lance with applicable 'statutory 
law of the .State where !he Property is located. Guarantor acknowledges and sg11tes thE!t Lender may 
tU8o bid at any such sale and In the event such collateral Is sold 1o lender In whole or partial satisfaction 
of !he obligations owed to Lender, GuarentOJ shall not have any :turthe.r right or lntereS1 With respect 
thereto. Notwlth atandlilg anything to the contrary herein. no provision ot this Gual'l!nty shall be deemed 
to limit, decrease, or In any way to diminish any rtgNs of se~ Lfll!der may have With r6spect to any 
cash, cash equivalents, certificates 'of deposit, notes or the like which may oow or h•reafter be put on 
deposit with Lender by Borro't(er or by Guarantor. Upon the occurrence and during. !he conHnuQJlce of 
any EVent of DafauJI under any of tha Loan Docvments, under Is hereby autho11ied'at _,Y tlmo and from 
time to time, to the fulleat extent permitted by law, to set otf and apply any and an~ dQPOsits (general or 
special, lime or demand, provisional 0{ firlal) .at any Ume held and other lndebledne[ss 'lit any tim& ovh)g 
by Lender to or for the credit or the account of Guarantor agel116l any and an pf ~~ obllgaUona of 
Guarantor now or herealter existing under this Guaranty, Irrespective of whether or ryot1lender: shall have 
made any demOOd under lhls Guaranty and although such ()bllgatlons m~y be con~r1t and unmatured. 
Lender agreo& promptly to notify Guarantor after any set-off and applk:allon. pro~' that the failure tc 
give such notica shall not affect the valfdity of suCh Sl:lt-off and application or this Gu~ty. The rights of 
lender under this Section 7(d) are In addition to other' rights and remedies (ineludlrlg, 'WithOut limitation, 
other rights to set-oft) which Lender may have. 1 

(e) Guarantor waives all riQht and defenses that Guarantor I m•y have beCause 
Borrowe~s debt is secured by reo! property. This means, among other things: 

(I) Lender may collect from Guarantor withoul first fo~g on any real or 
perst>nal property co!laleral pledged by Borrower. ; 
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(II) If Lender forecloses on any real property collateral ple4ged by Borrower. 

I, . The arnount of the ~eot may be reduced only by thq price for 
which that collateral Is sold at the foreclosure sale, even if the ootlateral Is worth mora 
than the sara price_ 

II. Lender may collect from Guarantor eVen· if Let~der, by foreclosing 
on the real property collatera~ has destroyed any right Guall!ntor may have to c:ollect 
from Borrower_ · 

This Is. an unlXlf!ditional and Irrevocable WE!Iver of any rights and defenses Gtrarantor may have 
because Borrower's debt Is secured by reel property. 

. . 8. · Dlf!ct Enfgrcemtnt. Guarantor agrees that. Lender may enforce .~hi:$ Guarani:)' without 
the nece$slty of resorting to .or eKhaustlng any soourlty or collateral securing the Guaranteed ObUglltlona, 
without the neeessity·of procee<:ling against any other guarantor (whelher under llhl8 Guarar~(y or any 
other guaranty), and without the necessity of proaeeding against Borrawttr. Guarar1tor ·hereby waives the 
right to require Lender to proceed against Borrower, to foreclose any lien oil any~ or personal property 
securing the Guaranteed Obligations, to exercise ·any right or remedy under the Loen Documents, to 
pursue any other remedy or to enforce any other right 

9. Not Affected by Bankruptcy. Notwithstanding any modification, dltcnarge or extenslor~ 
of the Guaranteed Obligations or any amendment, modificaUon, sta.v.or cure of Len~r's rights which may 
oce~~r In any bankruptcy or. raorgan!Zstfon case or proceeding concerning Borrower, whether permanent 
or temporary, and whether assented to by Lender. ·atJatantor hereby agrees thstit shall be obligated 
hereunder to poy and perform the; .Guaranteed ObligaUons and df:sd.largc its 1Jther obligations In 
accordance with th& terms Of the Guaranteed Obllgallons and the terms of this Guaral'lty In effect on the 
date hereof. Guarantor undenstanda and acknowlodgea that by virtue of this Guaranty, It .he:~ speclfloally 
essumed any and all risks of a bankruptcy or reorganization case or proceedlng.wllhmi18pect to Borrow&. 
Without In any way DmiUng the generality of the for~oing, . any subsequent modificatiOn of the 
Guaranteed Obligations In 11ny reorganization case concerning Borrower shall not •act the otillgat!On of 
Guarantor to pey and perform the Guaranteed ObJigalionslll aceordanc& with fhelrol'Wh1al terms. 

10- 9esvrltv Interest. 

(a) In addition to aU liens upon and rights of s&toff against rnoneys, securities or 
other property of GuarantQr given to Lender by law, .Guarantor hereby asslgns to l.;er)der, and grants a 
security ln~rest to l,.ender in, all money-a, securities and other property owned by ~uarantor.now or. 
heref!1ler in the con::;troctive or ecb.Jal possesslott of or on deposit with Lender, ~~held in general or 

· special account or depoait, or ror safekeeping or othe!W1sa, and eVGry sUCh lien and rtglll~ of seton may be 
exercl~ without demand upon or notice to GUa111ntor. Lender shall have all of thE; ,rijhts and remedies 
of a ~secured party• un.der Article ~ of the Uniform Commerclai'Code or the Swte \lltlere the Proparty ls 
locatecl wJlh respect to Sl1dl moneys, aecorltle& and other propertY. No lien or ri(,H ·Of setoff shall be 
deemed to nave been waived by any act or conduct·on the part of Lender, or by~~~ rloglect to exercise 
such right of setdff or to enforce such lien, or by any delay In so doing, and wery .r~h1 of ~loft and Hen 
$hall «!fllinue In fuJI force and· effect untM stich right of setoff or lfen Is apacllicalfy l\18lllild or released by 
an instrument In writing executed by Lender. • . . · . " . 

(b) Guarantor hel'!'by grants Lender a security Interest In ~my pel$onal proPertY of 
Borrower In which Guarantor now has or hereafter ~~equlres allY right. Utle or lntereat. Guarantor ag~ 
thai auch security Interest ahall be additional security fOr the obligations ne~ g_.,.ariteed. Such 
security· Interest shall. be superior to any rights of Guarantor In such property' or · asSBts i!nlil the 
Guaranteed Obligations have baen fUlly' satisfied @<I perfOrmed. 
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11. Written Waivers by Lander Reaulred. No lien or right of setoff s.hall bO deemed to have 
been waived by any act or conduct on the part of Lendei, or by any neglect to exercise such right of setoff 
or to eriforce such lien, or by any delay In so doing, 811d every rlg!lt of setoff and lien shall.contlnue In tun 
force and affect until such right of seloff or. lien Is specifrcally waived or released by an Instrument In 
writing execwled by Lender. 

12. ~. Whenever Guarantor or Lender shall desire to give or serve any notice, 
demand, request or other communication with respect to this Gueranty, eech such notice, demand. 
request or communication shall be given In writing at the address of the intended re¢1pkmt set forth below 
by any of the following mean11: (a) personal service (Including seNioe by al.'em/ghl courier service); (b) 
~lectronlc communication, whether by tele)!:,. telegram or telecopying (if connrmed in Wf1tlng sent by 
peraonal service or by registered or certified, first class mall. return receipt requested: or (c) registered or 
certified, first class mall, return receipt requested: 

To Lender. 

with a copy to: 

To Guarantor: 

with a copy to: 

ARTESIA MORTGAGE CAPITAL CoRPORATION 
1180 NW Maple Street, Suite 202 
Issaquah, Washington 98027 
Attn: Servicing Department 
Fax: (425) 313-1005 

BEST & FLANAGAN ~LP 
225 South Sixth Street, SuitS 4000 
Minneape>lfs, Mlnnssota 55402 
Attn: T~omas G. Garry · 
Fax: (612) 339-51197 

HAGAI RAPAPORT 
2857 Paradise Road, Suite 2001 
L~s Vegas, Nevada 891 09-9020 
Fax: . (702) 399-6243 . 

Ronald E. GDiette, Esq. 
235 West Brooks Avenue, 2nd Floor 
North Las Vegas, Nevada 89030 
Fax: (102) 399-6243 

Such addresses may be changed by notice to the other parties gillen in the same manner as provided 
above .. ·Any notlce, t;lemalid or ·request ~t pursuant .to either wbsectlon {a) or (b) .hereof lihi!R be. 
deemed reoeived upon such personel service or upon dispatch by etectronlc means. [llnd. if sent puraua!lt 
to .Subsection (c) snail be deemed rece:lved five (5) days following dftposit Iii the rn8jl. . .· . . 

13. . Su[VIval of Repruentat!on• and Certain Aqntements. All sgreemtnta. Indemnities, 
represenla11ons 8nd warranties made herein shall survive the execution and dalivery ~r Ulia Guaranty, the 
making of the J..oan 8nd the execution and delivery of lhe Note. All representations •ncttwarrantle& made 
in this Guaranly shall fulther survive any and all Investigations and inquiries malile' tby Lender, shall 
remain true, correct and complete In all rnat~lal respect& and shall remain contlnuif'!O d~gations so long 
zss any portion of the Guaranteed ObtigatloM ~nialns outstanding or vnsatls~. Notwithstanding 
anything herein to the COiltra,Y, In .the event that. pursuant to any Insolvency, bankn$tcrf, reorganization, 
receivership or other debtor relief law, any judgment, order or deeislon thereUilder, ~·other operation 
of law, Lender must te$cind or. restor& any pctyment. or any part thereof, ~ by Lender In 

.sat!sf$Ctil;m of the.Guarsnteed Obligations or the Loan, any prior release or dlschart•lfJoll'l the terms of . 
. this Guaranty given to Guarantor by Lender l.l"'d(k the terms ·of this Gveranty or otherfll&$ shell be without 

effect. and this Guaranty shalf remain In full force and effect It Is the Intention of Bor~r and Guarantor 
that GuaraotQ.r:s obllgatlona hereunder shall not be discharged txcept by Guara[lto"~ ~A and complete · 
pe.rformance of such obll9aflons and th!m onJy to tile extent at such pe.rfortnanc$. 
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14. ·Pprtlal Performance. Guarantor's performance of a. portion, b!Jt ·not ~1, of the 
Guaranteed Obligations shall in no way limit; affect, modlfy cr abridge Guarantor's liability for that portion 
of the Guaranteed Obflgatrons which Is ·no£ performed. Without ln any way llmltlng tf'!e generality of the 
foregoing, In the event .that.lender: Is awarded a judgmoot In any suit brought to $nfoi'ce GUB'antor's 
covenant to perform a portion of the Guaranteed Obl'~gatlons. sucll judgment shall in Do way be deemed 

I . to release Guarantor rrcm ItS covenant to perform any portion of the Guarant~ad Obligations which rs not 
the subject of such suit 

15. Guaranty Reinstated. Guarantor egress that to the extent Borrower makes a payment 
or a payment l!l made tor or on bel:lalf of. Borrower to lender, which payment, Qr ~ny part thereof, Is 
subsequently invalidated, determined to be fraudulent or preferential, set aside Md!or required to be 
repaid to any trustee, receiver, assfgnee or any other ~ whether under any bankruptcy, ·.&faie or 
federal law, common law or equitable cause or olherwl~, then, to the extent ther~, lhe obUgatlon or 
part tllereof intended to be aatl$fiod tneroby, shaD be revived, reinstated and continued in luH force and 
effect B!l ff said' payment or payments had not origlnelly baeo made by or on behaff'of Borrower. · 

16. No Third Party Bentflclarles. This Guaranty is solely for the bernefit or Lender and its 
suce&ssorS and assigns and is not intended to nor shan it be deemed to be for the benefit of any third 
party, Including Borrower. 

17. Succusons and Assigns, Rules of Construction, This Guaranty $hall be binding 
upon Guarantor and Its ~rs, executors, legal representatives, d~trlbutees, m~ccessors and esslgns and 
shall inure to the benefit of and shall be enforceable by Lender and Its successOJS, endorsees and 
asslgn8. As used nerern, the singular shall Include the plural and the masculine shall Include the feminine 
and neuter an<f vice versa, if the context so requires. Article and Section headings II'! this Guaranty and 
the other Loan Documenls are lnc!udad for convenlenc& of ref&rence only and shall not constitute a part· 
of this Guaranty or such other Loan D~ctJments for any other purpose or be given any substantive effect. 
The recital$ to this Guaranty and to each of-the other Loan Documents arc inliO!p()IOted t~ereln and 
therein and made a part· hereof and thereof. Any mamed person who signs !his Guaranty l)ereby 
expressly agrees that recourse may be had against his or het separate arid communlt>t property for all of 
his or her obligaUons !mder thls Guar&nly. 

18. AttomtV&' Fees and Costs, In the ~ent of any litigation r9Qatdi(\g the enforcem~nt or 
validity of this Guaranty. (including, without limitation, any bankruptcy or appelhrte proceedings), 
Guarantor shall be obligated .to pay all charges, cosls 1md expenses (including attd-nays' fees and costs) 
incurred by Lender, whether or not such litigation Is prosecutad to judgment the recovery of post
judgment fees, costs and. expenses are _separate and 8everal and shall sUr-viVe the merger of this 
Guaranty Into any Judgment. /los used herein, •attorneys' fees and coats" shall havJthe meaning given In 
the Security lnatrumenL 1 

19. Judsdlctlon and Yt!Jug. Guarantor, In order to indUCEt Lender toll!cc:epl this Guaranty, 
agrees that aQ actions or proceedings erlslng directly, tndtrectty or otherwise 1r1 connection with this 
Guaranty shall be litigated, at Lender's sole elecUon, only In courb ltavlng a sb~lthln the county and 
State where the Property Is located, In any jurisdiction In which Borrower or Guarantor {or any individual 
or entity COITlPrlslng Borrower .or Guarantor)· may reside or hold assets, or In any ooe or more .of the 
f<lregoing jurisdlotloll8. Guarantor hereby consents and aubmlls to the jurlsdlctlon m any local, state or 
federal court located therein. Guarantor hereby waives any r%)ht lt may have to tf!il'l$fer or change the 
ven\JS of any lltlgellon brought against It by Lender on this Guaranty In accordanee ',\lith lh!S. paragraph .. 

20. Applicable Law. This Guaranty shall be governed by and CC)nSI'l*' and enforced In 
accordance with the laws of the Stme where tile Property Is located. · , . 

21.. Severability. Every provision of thla Gwranty Is Intended to be s~e~ble. In the even~ 
· any term or provisiOn herein, or the application thereof, Is declared to be Illegal, lnVall~ or unenforceebl9 

ror any reason wllatsoever by a court of competent jurisdiction, stJch ll~~~lty, lnvelldl1y ·or 

8 
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unenforceabmty sllaU not affect the balance of the terms and provisions hereof or sny oiher applfcatfon 
thereof, whlcli terms and provisions shall remaln In full force and effect. 

22. Count!i!rparts. This Guaranty may be executed In counterparts, Gil of which executed 
counterparts shall together const)lute a single document. Signature p;ges may be d!Nached from the · 
counterparts and attached to e single copy of this Guaranty to physically forril one document. The fanure 
or any party herelo to. execute this Guaranty, or any counterpart l'lereof, Shall. not relieve the othlll' 
signatorle:; from their obligations hereunder. · 

23. Jurv Trial Waiver. IN ORDER TO AVoiD DELAYS IN nME AND ANY PREJUDICE 
THAT MAY ARISE . FROM TRIAL BY JURY AND ·IN LIGHT OF THE COMPLEXmES OF THIS 
TRANSACTION, IN ntE ·EVENT OF UnGATION ARISING OUT .01= OR RELATING TO THIS 
GUARANTY,· THE NOTE. AND/OR. THE QTHER LOAN. DOCUMENTS, AND/OR IN ANY WAY 
CONNECTED WITH OR RELATED OR INCIOENTALTO .THE DEALINGS OF THE PARTIES HERETO 

. OR ANY OF THEM WITH RESPECT TO THIS GUARANTY, THe NOTE, tHE OTHER LOAN 
DOCUMENTS AND/OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMI;Nl' EXECUTED OR 

·oeLtVeRED IN CONNECTION HEREWITH, OR THE TRANSACTION ~LATED HERETO OR 
THERETO, IN EACH CASE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, 
GUARANTOR, WITH THE PRIOR ADVICE OF COUNSEL, KNOWINGLY,INTELUGENTI..V, AND AS A 
BARGAINED FOR MATTER, WAIVES ITS RIGHT TO TRIAL BY JURY AND AGREEs AND CONSENTS 
THAT ANY CLAIM, DEMAND, ACTioN OR CAUSE OF ACTION IN RESPECT TO SUCH LITIGATION 
SHALL BE DECIDED BY TRIAL TO THE COURT WITHOUT A JURY. 

24. Disclosure of lnformat!gn. GuarBntor hereby acknowled9es and ag- that upon the 
request of any partner, member or shareholder of Guarantor, as applicable, Lender may disclose 1o such 
party any tnrormatlon (Including, without limitation, financial lnfollllBUon) relaUng lb the Loan and 
GuerE!fltor's performance of ita obligations hereunder. Guarantor hereby lndemi'iif&es and agrees to 
defend and hold harmless Lender (Its officers, shareholder$, directors, representatives, agents, and 
attorneys) from and against any and all expenses, Joss. claims. damage or liability, 'iracluding, without 
limitation, attorneys• f«!&S and costs, arts1n9 by reason of any disclosure of lnformailbn by LEJndar under 
this Section 24. 

25. Joint and Sp\ieral Liabl!ltv. If 1here shall be more than one (1) Guarantor, each 
GuarantOr agrees that: (I) the obligations of the Guarantor hereunder are joint end mwml; (li) a retease 
of any one (1) or more Guarantor, or any limitation of this .. Agreement in favor of or for the benefit of ()(Ia 

(1) or mote Guarantor, shall not In any way be deemed a release of or limitation jn 1\Bvor of or for the 
benafit of any other. Guarantor; and Qli) a separate action hereunder may be brcllighl and prosecuted 
against one (1) or more Guarantor. · 

26. r:atiie Guaranf:x. This Guaranty 11ets forthlhff entire understandritg ~ Guararitor 
and .lender relative to the Loan end. this Guaranty· and· th~ same supersede aD ~ l&gi'eements and 
understandlnga.relatlng to the subject matter hereof or thet'eclf. · 

27. Time Is of tha Essence. Time Is strfetly of the essence of this ~raflty and the othei 
Loan Documents. 

28. . Subordination of Borrower's Obligations to Guarantor. AW Indebtedness of 
Borrower to any Guarantor, ·now or hereafter axlatlng, together wllh any lntere&t !'r:r~n. shall be and 
hereby ls deferred, postponed and subordlna~ to the prior payment In full or lhe Loan. Further, 
Guarantor agrees that should such Guarantor receiVe any payment. sati~ction! or seC\Illty tor ariy 
Indebtedness owed by. Borrower to It, the same shal be delivered to Lender lb the form received 
(endorsed or 8S$Igne<i as may be appropriate) for application on ac:count of, or as ~ecurit.y for, tha Loan 
and until so delivered to Lender, shall be held In trust for Lender as security for the L~n, · 

. I 
29. ·Lender Tran•ferees: §es;ondarv Market Activities. Guarantor' aclknowledges ·and 

agrees that Lender, with.out notice to Guarantor or any Guarantor's prior consent, ~Ytassign all or any 

9 
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portion of Its rlgllts hereunder In connsctlon with any sill& or asglgnmant of thQ Loan or servicing .r!Qhts 
related to the Loen, each grant of participations In the Loan. a transfer of the Loan as part of a 
Sacurlt12ation In which Lander assigns Its rights to a secU(jtfzation trustee, or a contra~t'for tt1e serviCing 
of the Loan, and that each assignee, participant or SSIVicar shall be entitled to exercise all of Lender's 
rights and remedies hereunder. Guarantor further aclinowtedges that Lender may provide to third partloo 
with an exfsllng or prospactlve Interest in !he servicing, enforcement. ownership, purchasa, partk:lpaUon 
or SecuritizaUon of lh~ Loan, lndudlf!g, without. Dmilotion; airy Rating Agenoy rati~ the securities Issued 
in respect of a Se<:urltlzatloil or participation of the Loan, and any entity-maintaining. databases on the 
underwriting and Pftl"(ormanoe of commercial inortgege loans. ~ny end all Information which Lender now 
has or may herea~er acquire relating to the Loan. the Property or with respect to Borrower or Guarantor, 
as Lender determines rteCeSSBry or desirable. Gu~rantor Irrevocably waives all rigttts, it may have under 
applicable law, If any. to prohibit StJCh dlsCJosurs.lndudJng, Without limitation, any right ,&f privacy. 

[SIGNATURES ON FOLLOWING PAGE) 

10 
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the year and date first 
above written. 

0111()7.5/2700JOfSli9S 1_3 

11 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 11 :26:48 Desc 
Main Document Page 1 of 39 

Attomey or Party Narre, Address, TelephOne & FAX Number.;, and Califomia State aar Nurnbar FOR COURT USE ONLY 

Ron Bender (SBN 143364) 
Anthony A. Friedman (SBN 201955) 
Levene, Neale, Bender, Rankin & Brill L.L.P. 
10250 Constellation Boulevard, Ste 1700 
Los Angeles, CA 90067 
(310) 229-1234 Fax: (310) 229-1244 

C8J Attorney for. Debtor 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 

In re: CASE NO.: 1:09-bk-11504-MT 

Palmllla Development Company, Inc. CHAPTER: 11 

Debtor(s). 

ELECTRONIC FILING DECLARATION 
(CORPORA TIONIP ARTNERSHIP) 

Petition, statement of affairs, schedules or lists 
Amendments to the petition, statement of affairs, schedules or lists 
Other: 

Date Filed: 
Date Filed: 
Date Filed: 

~ART I- DECLARATION OF AUTHORIZED SIGNATORY OF DEBTOR OR OTHER PARTY 

3116/2009 

I, the undersigned, hereby declare under penalty of perjury that: (I) I have been authorized by the Debtor or other patty on whose behalf the above· 
·eferenced document is being filed (Filing Party) to sign and to file, on behalf of the Filing Party, the above-referenced document being filed electronically 
Filed Document); (2) I have read and understand the Filed Document; (3) the information provided in the Filed Document is true, correct and complete. (4) 
he "/sf," followed by my name, on the signature lines for the Filing Party in the Filed Document serves as. my signatiUre on behalf of the Filing Party and 
lenotes the making of such declarations, requests, statements, verifications and certifications by me and by the Filing Party to the same extent and effect as my 
1ctual signature on such signature lines; (5) [have actually signed a true and correct hard copy of the Filed Document in such places on behalf of the Frling 
>arty and provided the executed hard copy of the Filed Document to the Filing Patty's attorney; and (6) I, on behalf of the Filing Party, have authori7ed the 
~iling Party's attorney to file the el ctroni v ion of the Filed Document and this Declaration with the United States Bankruptcy Court for the Central 
)istriet of California. 

Signature of Authorized Sign 

Hagal Rapaport 
Printed Name of Authorized Signatory of Filing Party 

President 
Title of Authorized Signatory of Filing Party 

Date 

PART II- DECLARATION OF A'ITORNEY FOR FILING PARTY 

3-/6- o{ 

I, the undersigned Attorney for the Filing Party, hereby declare under penalty of peljury that: (1) the "Is/," followe~ by my name, on the signature lines for 
:he Attorney for the Filing Party in the Filed Document serves as my signature and denotes the making of such declaratlor\is, requests, statements, verifications 
md ccrti~cations to th~ sam: extent and effect as my actual signature on such si~ature lin~; (2} an a~thorized si~ory of _the Fi_ling Party ~ignc? the 
Declarat1on of Authorzzed S1gnatory of Debtor or Other Party before I electromcally submJtted the Filed Docun1elll for fihng With the Umtcd States 
Bankruptcy Court for the Central District of California; (3) I have actually signed a true and correct hard copy of the F~led Document in the locations that arc 
indicated by "lsi," ~ llowed by my name, and have obtained the signature of the authorized signatory of the Filing Party in the locations that are indicated by 
''Is!," followed b e name of the Filing Party's authorized signatory, on the true and correct hard copy of the Filed Document; (4) I shall maintain the 
executed origin s.of this e r; ion. the 10n of Authorized Signatory of Debtor or Other Party, and the Filed Document for a period of five years 
after the closi jr t e ich th e filed; and (5) I shall make the executed originals of this Declaration, the Det:laration of Authorized Signatory oj 
Debt il ocument available for review upon request of the Court or other parties. 

1'/b-v-t 
Date 

Printed Name of Attorney for Filing Party 

This fOtm is mandatmy by Order of the United States Ban\cnJptcy Court forthe Central District of Ooli~mia. 
Novemher 100~ 

~;oM:wdre Copyrighl (c) 19"96-2006 8851 Case Solutions, Inc.- E ... ~ •. mston, IL- (600) 492-BC'Jl 

I ~ 
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RESOLUTION AUTHORIZING CHAPTER 11 BANKRUPTCY FILING BY 
PALMILLA DEVELOPMENT COMPANY, INC. 

The undersigned, being the managmg member of Palmilla Development 

Company, Inc. (the ''Company"), hereby certifies that the following resolutions were 

adopted at a duly constituted emergency meeting on February 4, 2009, and the same 

remain in full force and effect, without modification, unless and until the Company 

adopts a further resolution to the contrary: 

RESOLVED, that a Petition under the provisions of 
Chapter 11 of Title 11 of the United States Code shall be 
filed by the Company with the United States Bankruptcy 
Court, Central District of California; 

FURTHER RESOLVED, that the filing of a Chapter 11 
bankruptcy proceeding on behalf of the Company is in the 
best interests of the Company and the Company's creditors; 

FURTHER RESOLVED, that the law firm of Levene, 
Neale, Bender, Rankin & Brill L.L.P. ("LNBRB") has been 
and continues to be retained for purposes of filing the 
Chapter 11 bankruptcy case for the Company and 
representing the Company in its Chapter 11 bankruptcy 
case as bankruptcy counsel. The pre-bankruptcy retention 
agreement between the Company and LNBRB is hereby 
adopted, ratified and approved. Hagai Rapaport 
("Rapaport") is hereby authorized and directed to execute 
an application for the Company to employ LNBRB as 
bankruptcy counsel to the Company in connection with the 
Company's Chapter 11 bankruptcy case; 

FURTHER RESOLVED, that as the president of the 
Company, Rapaport is hereby authorized and directed on , 
behalf of and in the name of the Company to execute a 1 

Chapter 11 bankruptcy petition and all related documents ! 
and papers on behalf of the Company in order to enable the 
Company to commence its Chapter 11 bankruptcy case; 
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FURTHER RESOLVED, that as the managing member of 
the Company, Rapaport is hereby authorized and directed 
on behalf of and in the name of the Company to execute 
and file and to cause counsel to the Company to prepare 
with the assistance of the Company as appropriate all 
petitions, schedules, lists and other papers, documents and 
pleadings in connection with the Company's bankruptcy 
case, and to take any and all action which Rapaport deems 
necessary and proper in connection with the Company's 
bankruptcy case without further approval provided such 
action is within the ordinary course of the Company's 
business and bankruptcy case. Such· ordinary course 
actions shall include, but not be limited to, employing and 
compensating counsel and other professionals (both prior to 
and after the Company's bankruptcy filing), seeking 
Bankruptcy Court approval for the Company to use cash 
collateral and/or post-bankruptcy financing, compensating 
employees, purchasing materials, selling product, collecting 
accounts receivable, negotiating with creditors, lenders, 
vendors, suppliers and landlords, and commencing 
litigation as deemed appropriate to assist the Company with 
respect to any of the foregoing. 

FURTHER RESOLVED, that Rapaport shall be 
additionally authorized without further approval before 
causing the Company to engage in an action which is 
outside the ordinary course of the Company's business, 
including, but not limited to, the sale of all or substantially 
all of the Company's assets or the filing of a plan of 
reorganization. 

Dated: February 4, 2009 

Agreed: 

HAG AI 

2 
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STATEMENT OF RELATED CASES 
INFORMATION REQUIRED BY LOCAL BANKRUPTCY RULE 11015-2 

UNITED STATES BANKRUPTCY COURT, CENTRAL DISTRICT OF CALIFORNIA 
1 . A petition under the Bankruptcy Act of 1898 or the Bankruptcy Reform Act of 1978 has previously been filed by or 

against the debtor. his/her spouse, an affiliate of the debtor, any copartnership or joint venture of which debtor is or 
formerly was a general or limited partner, or member, or any corporation of which the debtor is a director, officer, or 
person in control, as follows: (Set forth the complete number and title of each such of prior proceeding, date filed. 
nature thereof, the Bankruptcy Judge and court to whom assigned, whether still pending alild, if not, the disposition 
thereof. If none, so indicate. Also, list any real property included in Schedule A that was filed with any such prior 
proceeding(s}.} 

See attached 

2. {If petitioner is a partnership or joint venture) A petition under the Bankruptcy Act of 1898 or the Bankruptcy Reform 
Act of 1978 has previously been filed by or against the debtor or an affiliate of the debtor 1 or a general partner in the 
debtor, a relative of the general partner, general partner of, or person in control of the deb~. partnership in which the 
debtor is a general partner, general partner of the debtor, or person in control of the debt~r as follows: (Set forth the 
complete number and title of each such prior proceeding, date filed, nature of the proceeding, the Bankruptcy Judge 
and court to whom assigned, whether still pending and, if not, the disposition thereof. If none, so indicate. Also, list 
any real property included in Schedule A that was filed with any such prior proceeding(s).) 

See attached 

3. (If petitioner is a corporation) A petition under the Bankruptcy Act of 1898 or the Bankruptcy Reform Act of 1978 has 
previously been filed by or against the debtor, or any of its affiliates or subsidiaries, a director of the debtor. an officer 
of the debtor. a person in control of the debtor, a partnership in which the debtor is general partner, a general partner 
of the debtor, a relative of the general partner, director, officer, or person in control of the debtor, or any persons. firms 
or corporations owning 20% or more of its voting stock as follows: (Set forth the complete number and title of each 
such prior proceeding, date filed, nature of proceeding, the Bankruptcy Judge and court to 'Whom assigned, whether 
still pending, and if not, the disposition thereof. If none, so indicate. Also, list any real propertly included in Schedule A 
that was filed with any such prior proceeding(s).) 

n/a 

4. (If petitioner is an individual) A petition under the Bankruptcy Reform Act of 1978. including amendments thereof, has 
been filed by or against the debtor within the last 180 days: (Set forth the complete number and title of each such prior 
proceeding, date filed, nature of proceeding, the Bankruptcy Judge and court to whom assigned, whether still pending, 
and if not, the disposition thereof. If none, so indicate. Also, list any real property included in Schedule A that was filed 
with any such prior proceeding(s).) 

n/a 

I declare, under penalty of perjury, that the foregoing is true and correct. 

Executed at Los Angeles, California • California. 

Dated 3/16/09 

/s/ Hagai Rapaport 
Hagal Rapaport 
Debtor 

Joint Debtor 

This form Is mandatory by Order of the United Slates Bankruptcy COUrt for the Central District of Calilonhil: 

.'<e·tised May 2004 

Sof:ware Copyrigt,l (c) 1996·2004 Best Case SoluUuns. Inc.- Evanston, IL. [500) 492-8037 

F 1015-2.1 

Be:sl C~se Bankruptcy 
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1 

Lancaster Palms, LLC, an affiliate of the Debtor, filed a 
voluntary Chapter 11 Petition on January 15, 2009 vfi,th the 
Central District of California (San Fernando Valley 
Division), Case No. 09-10398-MT. The case is pending 
before the Honorable Maureen A. Tighe. 

NV American Premiere Austin, LP, an affiliate of the 
Debtor, filed a voluntary Chapter 11 Petition on January 
29, 2009 with the Central District of California (San 
Fernando Valley Division}, Case No. 09-10945-MT. The case 
is pending before the Honorable Maureen A. Tighe. 

NV Am Premiere Mason Creek, LP, an affiliate of the Debtor, 
filed a voluntary Chapter 11 Petition on January 29, 2009 
with the Central District of California (San Fernando 
Valley Division), Case No. 09-10948-MT. The case is 
pending before the Honorable Maureen A. Tighe. 

Desc 
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Main Document Page 6 of 39 

United States Bankruptcy Court 
Central District of California 

In re Palmilla Development Company, lnc. 

Debtor 

SUMMARY OF SCHEDULES 

Case No. 1 :O!J-bk-11504-MT 

Chapter _______ ___,1~1 ____ _ 

Indicate as to each schedule whether that schedule is attached and state the number of pages in eaeh. Report the totals from Schedules A, 
B, D, E, F, I, and J in the boxes provided. Add the amounts from Schedules A and B to determine the total amou~t cllfthe debtor's assets. 
Add the amounts of all claims from Schedules D, E, and F to determine the total amount of the debtor's liabilities.lndividual debtors must 
also complete the "Statistical Summary of Certain Liabilities and Related Data~ if they file a case under chapter 7. 11, or 13. 

NAME OF SCHEDULE ATI'ACHED NO. OF ASSETS LIABlLITIES OTHER 
(YES/NO) SHEETS 

A - Real Property Yes 1 10,874,088.00 

8 -Personal Property Yes 3 88,780.84 

C - Property Claimed as Exempt No 0 

D - Creditors Holding Secured Claims Yes 1 

E - Creditors Holding Unsecured Yes 2 0.00 
Priority Claims (T<~al orCJairlll "'' Schcdulo E) 

F -Creditors Holding Unsecured Yes 6 238,874.27 
Nonpriority Claims 

G - Executory Contracts and Yes 1 
Unexpired Leases 

H - Codebtors Yes 1 

I - Current Income of Individual No 0 
Debtor(s) 

J - Current Expenditures of Individual No 0 
Dcbtor(s) 

Total Number of Sheets of ALL Schedules 15 

Total Assets 

Total Liabilities 

Copynghl (c) 1900-2006- Best Case Solutions- Evanston. )L- (6CO) 492-6037 Best Case BanWJuptcy 
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86A {Orfklal Form 6A) (I :t/07) 

ln re Palmllla Development Company, Inc. Case No. t;O.-bk-11504-MT 

Debtor 

SCHEDULEA-REALPROPERTY 
Except as directed below, list all real property in which the debtor has any legal, equitable, or future interest, including all property owned as~ 

cotenant, community property, or in which the debtor bas a life estate. Include any property in which the debtor holds rights and powers exercisable for 
the debtor's own benefit. If the debtor 1s married, state whether husband, wife, both, or the marital community own the prtoperty by placing an "H," "W," 
"J," or "C" in the column labeled "Husband, Wife, Joint, or Community.'' lf the debtor holds no interest in real property, write "None" under 
"Description and Location of Property." 

Do not inc:lude interests In executory contracts and unexpired leases on this schedule. List them In Schedule G- Executory Contracts and 
Unexpired Leases. 

Jfan entity claims to have a lien or bold a secured interest in any property, state the amount of the secured claim. See Schedule D. If no entity 
claims to hold a secured interest in the property, write "None" in the column labeled • Amount of Secured Claim. • If the cllebtor is an individual or 
if a joint petition is tiled, state the amount of any exemption claimed in the property only in Schedule C- Property Claimed as Exempt. 

Description and Location of Property 

See attachment 

Nature of Debtor's 
fnterest in Property 

_o_ continuation sheets attached to tk Schedule of Rei.! I Property 

Copynghl (c) 1996·2008 ·Best Case Solubons • E...,nslon. ll· (800) 492-8037 

Husband, 
Wife, 
Joint, or 

Corrununity 

CurrentValue of 
Debtor's Interest in 
Property, Without 

Deducting rany Secured 
Claim or Exemption 

10,87 4,088.00 

Sub-Total> 

Total> 

10,87 4,088.00 

10,874,088.00 

(Report also on Summary1of Scht:dulcs) 
I 

Amount of 
Secured Claim 

20,573,787.00 

(Total of this page) 

I Besl Case BankrUplcy 
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Palm lila D~tvelopm"n! Co. lno 
Summary of Schadules 
Sc:hodule A- Roal Proporty 

Main Document 

DESCRIPTION AND LOCATION OF PROPERlY 

DESCRIPllON ADDRESS CITY, STATE 
LA COUNTY 

ASSESSOR'S # 
03-07 5945 Palmilla St 07 Nostll las V&gas, NV 12430311031 
06-03 5925 PalmU~ St OJ Nonh llfs Vaqas, NV 12430312022 
06-07 5925 Palm"la St 07 Nor1h Las V"'Jas, NV 12430312018 
06-08 5925 PalmiRa St 08 t-lor1h Las Vogas, NV 124:!0312017 
06-10 5925 Palmilla St 10 t-lorth Las Vegas, NV 12430312015 
0&-11 5925 Palmllla Sl 11 North Las V ~~<,laS, NV 12430312014 
07-01 5865 Palmifla Sf 01 Nor1h las Vagas, NV 12430312038 
07-02 5865 Palmnla st 02 Nor1h La11 VOI{!U, NV 12430312035 
07-{)3 5865 Palmilta Sl 03 Ncnn Las Voges, NV 1243031203.4 
07-()4 5865 PalmiHa St 04 NDith Las Voges, NV 12430312033 
07-05 581!5 PaiiT1illa St OS North Las V11g115, NV t2430312032 
07-06 5665 Palmlli<a St 08 North Lao V11gas, NV 12430312031 
07-07 586S Pelm~la St 07 Nor1h Las Voges, NV 12430312030 
07-08 5885 Palmilla St 08 I'!Dith Lao Vegas, NV 12430312029 
07-o9 5865 P aim ilia St 09 North Laa Vegas, NV 12430312028 
07-10 5865 P almdta St 1 o Nor1h Las Vegas, NV 12430312027 
07-11 5865 Palm lila St 1 1 North la1 V&gas, NV 12430312026 
07-12 5885 Plilnulla Sl 12 North Las V"'las, NV 12430312025 
0&-01 5870 Barbosa Dr 01 North Las V"'las, NV 12430312048 
08-02 51!70 Barbosa Dr 02 Nor1h Las V"'la&, NV 12430312047 
0&-03 5870 88/tlota Dr 03 North Las VegM, NV 124303120-w; 
08-()4 5870 Barbela Dr 04 North Las Vegas, NV 12430312045 
08-05 5870 Barbo.sla Dr 05 North Las Vegas, NV 12430312044 
08-a; 5870 Barbo&& Dr OB North las V•gas, NV 12430312043 
08-07 5870 B&!t>osa Dr 07 North Les Vegas, NV 12430312042 
OB-oe 5870 !lllfl>011 Dr 08 North Las V~~ga&, NV 12430312041 
08-09 5870 Barbooia Dr 09 North Loa V"'las. NV 12430312040 
08-10 5870 Berbota Dr 10 North Las Vegas, NV 12430312039 
08-11 5870 l!Dibo'<l Dr 1 1 North Las Vegas, NV 12430312038 
08-12 5870 Barbosa Dr 12 North La Vegas, NV 12430312037 
09-01 5840 8arboM Dr 01 Nor1h llf& Vegas. NV 12430312050 
09-02 5840 Barboaa Dr 02 Nostll Las Vegas, NV 124303\2059 
09-03 5840 Bart>osa Dr 03 Nonh La a Vegas, NV 12430312068 
09-()4 5640 Bllfbosa Dr 04 North Las Vegas, NV 12430312057 
09-05 5840 BarboH Dr 05 North Las Vegas, NV 12430312056 
09-06 5840 Barbose Dr OB NDI1h Las V~~gaa, NV 12430312055 
09-07 5840 Barbooa Dr ()7 Ncnn Las Vegas, NV 12430312054 
09-08 5&40 Barbosa Dr 08 North Las Vegas, NV 12430312053 
09-o9 5640 Bar-bosa Dr 09 North Las V~~gas, NV 12430312052 
O!HO 5840 Bllfl>oaa Dr 1 0 North Las Vogas, NV 12430312051 
09-11 5840 8art>ooa Or 1 1 North Las Vegas. NV 12430312050 
09-12 5840 Barbosa Or 12 Nor1h Las Vegao, NV 12430312049 
10-01 5835 PalmtKa Sl 01 North las Vagas. NV 12~30312072 
10-02 5835 PalmiUo Sl 02 North Las Vag•. Nil 12430312071 
10-03 5835 Palm ilia St 03 North Las Vegas, NV 12430312070 
10-04 5835 Palm<lla St 04 Nor1h Las Vegas, NV 12430312059 
10-05 5835 Paimltla St OS NOIUI lao Voge1, NV 12430312068 
10-06 5835 P ainllta St 06 North La• Vegaa, NV 12430312067 
10.07 5835 Pa/mllla St 07 North Lao Vegar., NV 12430312066 
10..()8 5835 PalmiWa St 08 North Las Vegac, NV 12430312065 
1~09 5835 Pelmitla Sl 09 North LaaVagaa, NV 12430312084 
1~10 5835 Palmilla St 10 NCI1h las Vegas, NV 12430312063 
10-11 5835 P ainllla Sl 1 1 North Lao Vegas, NV 12430312062 
10-t2 5835 P&/mtlla Sl 12 North Las Vagas, NV 12430312061 
11-01 5825 Paint ilia St. 01 North Lao Vagas, NV 12430312084 
11-02 5825 Palmilla St 02 North Lao Vagao, NV 12430312083 
11-03 5825 Palmilla Sl 03 North las Vegas, NV 12430312082 
11-04 5825 P aim lila St. 04 North Las Vogao, NV 12430312081 
11-05 5825 Palmilla Sl. 05 Nor1h Las Vagas, NV 12430312080 
11.{)5 5825 PalmUla st 06 Nor!lt Las Vegar, ~ 12430312079 
11-07 5825 Palmllla St 07 North Laa Vegao, NV 12430312078 
1t-o8 5825 Palmilla St. 09 North las Vegas, NV 12430312077 
11-09 5825 Palmilte Sl. 09 North Las VIIQ&S, NV 12430312075 

- 11-10 5825 Palmilla St 10 NDI1h Lu Vegae, NV 12430312075 
11-11 582S Palmilfa St. 11 r.torlh l10o Vegas, NV 1243031207<1 
11-12 5825 Palmilla St. 12 North lao VIIQOU, NV 12430312073 
12-01 5830 Baroosa Dr 01 North Las Vegao, NV 12430312095 
12·02 5830 Barbosa Dr. 02 Nor1h Las Vogas. NV 12"130312095 
12.03 5830 Barbas• Dr. 03 North las Vegas, NV 12430312094 
12-{)4 5830 Barbosa Dr 04 North Las Vega•. NV 12430312093 
12-{)5 5930 Barbosa Dr OS North las Vegas, NV 12430312092 
12'06 5830 Barbosa Dr. 06 North lao \legas, NV 12430312091 
12-o7 5830 Barbosa Dr 07 North Las V"'Jas, NV 12430312090 
12-08 5830 Barbosa Dr 08 North La£ V8g3$, NV 12430312089 
12-09 5830 Barbosa Dr 09 North Las Vegao, NV 12430312088 

Page 8 of 39 

NATURE OF DEBTOR'S HUSBAND, WIFE, 1-'-"-·"· ~.Mfrte)IT 

INTEREST IN JOINT, OR DI~IIMY" 
AMOUNT OF Jr:~DCl.Nr!IC. 

PROPERTY COMMUNITY 

.,. __ 
SECURED CLAIM 

DEED OF TRUST NIA ~ 82,734 
DEED OF TRUST NIA & 64,8()9 
DEED OF TRUST NIA s 82,734 
DEED OF TRUST N/A s 112.734 
DEED OF TRUST N/A s &4.BOB 
DEED OF TRUST N/A ~ &4,809 
OEEO OF TRUST NIA s 64,609 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST NIA s &4,609 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST N/A s 82,734 
DEED OF TRUST NIA s 82,734 
DEED OF TRUST NIA $ 82,734 
DEED OF TRUST NIA s 82,734 
DEED OF TRUST N!A s 84,809 
DEED OF TRUST N/A s 64,80!! 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST NIA $ 84,809 
DEED OF TRUST NIA s 64,809 
Dl:ED OF TRUST N/A s 84,809 
DEED OF TRUST NIA s 84,609 
DEED OF TRUST NIA s 82.734 
DEED OF TRUST N/A s 82,734 
DEEDOF'ffiUST N/A s 64,809 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST N/A s 84,609 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST N/A s &4,809 
DEEDOF'ffiUST NIA s &4,809 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST NJA s 84,809 
DEED OF TRUST N/A s 82.734 
DEED OF TRUST NIA .s 82,734 
DEED OF TRUST NIA s 82,734 
DEED OF TRUST N/A $ 82,734 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST NJA s 64,80!! 
DEED OF TRUST NtA s 84,809 
DEED OF TRUST N/A $ 64,80!! 
DEED OF TRUST NIA s 84,809 
DEED OF TRUST N/A s 82,734 
DEED OF TRUST NIA $ 82,734 
DEED OF TRUST N/A $ &4,80D 
DEED OF TRUST NIA. $ 84,809 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST N/A I &4,809 
DEEDOF'ffiUST NIA s 64,809 
DEED OF TRUST NIA 

~ 
64,809 

DEED OF TRUST N/A &4,809 
DEED OF TRUST N/A 64,809 
DEED OF TRUST N/A I 64,809 
DEED OF TRUST N/A : 82,734 
DEED OF TRUST N/A 82,7$4 
DEED OF TRUST N/A ~ 82,734 
DEED OF TRUST N/A • 82,734 
DEED OF TRUST NIA s 64,809 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST NIA s 84,609 
DEED OF TRUST NIA I 84,809 
DEED OF TRUST NIA. $ 

I 

&4,809 
DEED OF TRUST N/A s 64,809 
DEED OF TRUST N/A s &4,809 
DEED OF TRUST NIA • 54,809 
DEED OF TRUST NJA ' 84,809 
DEED OF TRUST N/A s 62,734 
DEED OF TRUST NIA. $ 82,734 
DEED OF TRUST NIA s &4,809 
DEED OF TRUST NIA $ 64,809 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 11' :26:48 Desc 

Palmilla Dil'llelopment Co. In<:, 
Summary of Schedules 
&ht>dule A- Real Propert~ 

Main Document Page 9 of 39 

DESCRIPTION AND LOCATION OF PROPERTY 

NATURE OF DEBTOR'S HUSBAND, WIFE, 
LA COUNTY INTEREST IN JOINT, OR 

DESCRIPTION ADDRESS CITY, STATE ASSESSOR'S fi PROPERTY COMMUNITY 
12-10 5630 Barbosa Dr. \0 North Lll$ Vagao, NV 12430312067 DEED OF TRUST NIA 
12-11 5630 Berbot~a Or. 11 North LN Vooas, NV 12430312088 DEED OF TRUST NIA 12-12 58:10 Barboso Or. 12 North Lll$ Vogas. NV 12430312085 DEED OF TRUST NIA 
13-01 5820 Palmllla S\ 0\ North Lu Vega, NV 12430312106 DEED OF TRUST NIA 
13-02 5820 Palm Ina St 02 North lao Vegas, NV 12430312107 DEED OF TRUST HIA 
13-03 5820 Palm~la St OJ North Uu Vegas, NV 12430312108 DEED OF TRUST N/A 
13-04 5820 Palm Ria St D4 North Las Vegas, NV 12430312105 DEED OF TRUST NIA 
13-05 5820 Pa!milie Si OS North Loa Vog115, NV 12430312104 DEED OF TRUST NIA 
13-'JS 5820 Palm ilia St 06 Norlh Las Vegas, NV 12430312103 DEED OF TRUST NIA 
13-07 5820 Palmilla St 07 North las Vegas, NV 12430312102 DEED OF TRUST NIA 
13-08 5820 Pel milia St 08 North Las Vegee, NV 124303\2101 DEED OF TRUST NIA 
13-0'3 5820 PalmUla S1 09 North las Vogas, NV 12430312100 DEED OF TRUST N/A 
13-10 5820 PalmMia St 10 North Las Vegas, NV 12430312099 DEED OF TRUST NIA 
13-11 5820 PlllmHta St 11 North Las Vogas, NV 12430312098 DEED OF TRUST NIA 
13-12 5820 Patmillo St 12 Norlh Lat Vegas, NV 12430312097 DEED OF TRUST N/A 
14-01 5815 Nuava Leon St 01 North L11,1 Veglla, NV 12430312120 DEED OF TRUST NIA 
14-02 5815 Nuova Lean 51 02 North Lu Vfi!IIIS, NV 12430312119 DEED OF TRUST NIA 
1-1..03 5815 Nuwo lao11 Sl 03 Norlh Las Vogas, NV 12430312118 DEED OF TRUST N/A 
14-04 5815 Nuevo Leon St 04 North lu Vogas, NV 12430312117 DE EO OF TRUST N/A 
14-05 5815 Nuevot.aon St 05 North Lu Vegas, NV 124303121 1e DEED OF TRUST N/A 
14-06 5815 NU8Va Lean St 06 North Las Vegas, NV 12430312115 DEED OF TRUST NIA 
14-07 5815 Nueva Loon Sl 07 North Las Vegas, NV 12430312114 DEED OF TRUST NIA 
14-06 5815 Nuevo Loon 51 08 North Las Vegas, NV 12430312113 DEED OF TRUST NIA 
14--09 5815 Nuevo Loon Sl 09 North Las Vogas, NV 12430312112 DEED OF TRUST NIA 
14-10 5815 Nuavo Laan St 10 North Ln V119Bt, NV 12430312111 DEED OF TRUST NIA 
14-11 5815 Nuevo Loon Sl 11 North las Vegea, NV 12430312110 DEED OF TRUST NIA 
14-12 5815 Nuava Loon 51 12 North Las Vegas, NV 12430312109 DEED OF TRUST NiA 
15-01 5845 Nuevo leon St 01 North las Vegas, NV 12430312132 DEED OF TRUST NiA 
1$-02 5845 Nuevo leon Sl 02 North Lao Vegu, NV 12-130312131 DEED OF TRUST NIA 
15-03 5845 Nuevo Leon 51 03 North Las VegM, NV 12430312130 DEED OF TRUST NJA 
15-04 5645 Nuovo Leon Sl 04 North Las \/ega&, NV 12430312129 DEED OF TRUST N/A 
15-05 5845 Nuovo Loon Sl 05 North las Veg11, NV 12430312128 DEED OF TRUST NIA 
1s-oe 5845 Nueva L80rl Sl 06 NOrth las Vegas, IN 12430312127 DEED OF TRUST N/A 
15-07 5645 Nuov o Leon Sl 07 North Las VDQBO, NV 12430312126 DEED OF TRUST N/A 
15-08 5845 Nuevo leon Sl 0& North las VeQBO, NV 12430312125 DEED OF TRUST N/A 
15-09 5845 Nuevo Laon St 09 North Las Vegas, NV 12430312124 DEED OF TRUST NIA 
15-10 5845 Nuevo Leon St 10 North LuVogas, NV 124303121 23 DEED OF TRUST NJA 
15-11 5845 Nuevo Leon Sl 11 North Las Vegas, NV 12430312122 DEED OF TRUST N/A 
15-12 51145 NU<IVo Leon St 12 North Las Vogas, NV 12430312121 DEED OF TRUST NIA 
16--01 5850 Plllnllta St 01 North Lao VIIQIII, NV 12430312144 DEED OF TRUST NIA 
16-02 5850 Pam1lla Sl 02 North los Vegu, NV 12430312143 DEED OF TRUST NIA 
16-03 5850 Pamllla Sl 03 North Lao Vogas, NV 12430312142 DEED OF TRUST NIA 
16-04 5850 Pamila Sl 04 North Las vao,.., NV 12430312141 DEED OF TRUST NJA 
16-05 5850 PamDia Sl 05 North Las Vegas, NV 12430312140 DEED OF TRUST NIA 
16-06 5850 Parnona Sl 06 North LIIS Vogu, NV 12430312139 DEED OF TRUST NIA 
16-07 5850 Pam~la St o7 North Las Vagas, NV 12430312138 DEED OF TRUST NIA 
1!~-08 5850 Pemila Sl 08 NOI1h Las 1/egae, NV 12430312137 DEED OF TRUST NIA 
18-09 5850 Pami~a Sl 09 North La! VIIQU, NV 12430312136 DEED OF TRUST HIA 
16·10 5850 Pamilla St 10 North Las Vegu, NV 12430312135 DEED OF TRUST NIA 
16-11 5850 Pamllla St 1 I North La• II ~~gao, NV 12430312134 DEED OF TRUST NiA 
16-12 5850 Pam~la St 12 North las \/~~gas, NV 12430312133 DEED OF TRUST NIA 
17..01 51160 Pamllla Sl 01 North Las Vegas, NV 12430312158 DEED OF TRUST NIA 
17-02 51160 Pam IUa St 02 North Lu VIIQIII, NV 12430312155 DEED OF TRUST NIA 
17-03 5860 Pam ilia Sl 03 North Las Vegu, NV 12430312154 DEED OF TRUST NIA 
17-04 5860 Parnllla St 04 North Las II"'JU, NV 12430312153 DEE 0 OF TRUST NJA 
17-05 5860 P lllnllla St 05 North las Vegld, NV 12430312152 DEED OF TRUST NIA 
17-06 5860 P11111illa Sl 06 North las 1/agao, NV 12430312151 DEED OF TRUST NIA 
17-07 5860 Parnila St 07 North Lu Vogas, NV 12430312150 DEED OF TRUST NIA 
17-08 51160 Pamila Sl 08 North lae Vegu, Nil 1243031214\1 DEED OF TRUST NIA 
17-09 5860 Pam lila Sl 09 North Los Vegas, NV 12430312149 DEED OF TRUST NIA 
17-10 5880 Parn ilia Sl 10 North Lat Vegas, NV 12430312147 OEEO OF TRUST NIA 
17-11 5860 Pam~la Sl 11 North Las VogBO, NV 12430312146 DEED OF TRUST N/A 
17-12 5860 p.,.,flla St 12 Nallh Las Vogas, NV 12430312145 DEED OF TRUST NIA 
18-01 5855 Nuevo Laon Sl 01 North Las Vagas, NV 12430312188 DEED OF TRUST NIA 
18-02 5!155 Nuevo Leon Sl 02 North Las Vegas, NV I 2430312167 DEED OF TRUST NIA 
18-03 5855 Nuevo L.aon St 03 North Les Vegas, NV 12430312166 DEED OF TRUST N/A 
18-04 5855 Nuevo Leon St 04 North las Vegll$, NV 12430312165 DEED OF TRUST N/A 
1EI..Q5 5855 Nuevo L""" St 05 North lu Vegas, NV 12430312164 DEED OF TRUST NIA 
18-()6 5855 Nuevo Loon S\ 08 North las V"981, Nil 12430312163 DEED OF TRUST NIA 
18..07 5855 Nuevo Leon St 07 North lao Vagoo, NV 12430312162 DEED OF TRUST N/A 
18-08 5855 Nuovo Laon Sl 06 North las Vegas, NV 12430312161 DEED OF TRUST N/A 
18-0S 5855 Nueva laon Sl 00 North Las Vag .. , NV 12430312160 DEED OF TRUST NJA 
18-10 5855 Nuavo leon Sl 10 Harth los Vegas, IN 12430312159 DEED OF TRUST NIA 
18--11 5855 Nuevo Leon Sl 11 North Las Vegas, NV 12430312158 DEED OF TRUST N/A 
18-12 5855 Nuevo l""" Sl 12 North Las 1/ogas, NV 12430212157 DEED OF TRUST NJA 

~~NT'IfHSl' ... 

~.'MfHCU"! 
rll!:~'fMlllMY AMOUNT OF M~a.,..r.Oit ..,_,.., SECURED CLAIM 

$ 84,809 
$ 64,809 
$ 64,809 
$ 5-1,609 s 20,064.067 

~ 64,809 
s 84,80'3 
s 84,80\1 
s 64,80\1 
s 82,734 
$ 82,734 

• 64,809 

• 84,809 

• 84,809 
s 84,809 
s &4,809 

• 84,809 
s &4,809 
s 84,809 
s 64,809 
s 82,734 
$ 82,734 
s 82,734 
$ 82,734 
$ 84,809 
s 64,809 
s 84,809 
$ 64,809 

• 5-1.809 
$ 84,809 
$ 84,809 
$ 84,809 
s 64,1109 
s 82,734 

* 82,734 
$ 84,809 

• 84,809 
s 64,809 
s &4,809 

' 84,809 
$ 84,809 

~ 
84,809 
&4,809 

• 84,809 

' 82,73<4 
I 82,734 
s 82,734 
s 82,734 

I' 64,809 

:I 64,80'3 
64,809 

I' 5-1,809 
I &4,809 
s 84,809 

=· 
64,90!1 
64,809 • 84,809 

I 82,73<4 
I 82,734 
I &4,809 
~ 84,809 

= 
64,809 
84,809 

•s 84,809 

~ 84,809 

li 
64,809 
64,809 
84,80'3 

,S 82,734 ,, 82,73<4 
ji 82,734 
JS 82,734 

1$ 5-1,809 
$ 5-1,80'3 
$ 84,BOS 
$ 64,809 
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PalmJIIa Dw.Jcpm.nl Co. inc:. 
Summa!)' of Sch..Wies 
Schedule A • Roal Property 

DESCRIPTION AND LOCATIOr-1 OF PROPERTY 

DESCRIPTION ADDRESS Cm'. STATE 

19--01 5915 Nue.o Lean St 01 North Las ll<>~~&s, Nil 
19-<>4 5915 Nuevo leon st 04 North Les Vogas, NV 
19-09 5915 Nuevo LQQfl Sl 09 Nar1h Las Vegu, Nil 
19-10 5915 Nuevo Leon Sl 10 Norlh Las Veges, Nil 
19-12 5915 Nuevo Loon St 12 Ndtlh Las Vegas, Nil 
20-11 5920 PaJrt>illa St 11 NOtlh LM Vegas, Nil 
20-12 5920 P olmilla St \2 North l"" Vegas, NV 

NAlURE OF DEBTOR'S HUSBAND, WIFE, 
LA COUNTY INTEREST IN JOINT, OR 

ASSESSOR'S # PROPERTY COMMUNm' 

12430312180 OEEDOFTRUS\ lilA 
12430312177 DEED OF TRUST N/A 
12430312172 DEED OF TRUST N/A 
12430312171 DEED OF TRUST N/A 
12430312169 DEED OF TRUST NIA 
124303121112 DEED OF TRUST N/A 
12430312181 DEED OF TRUST N/A 

~ ctn-~•tw ~ .. ,.,,.""'.ff 
~- AMOUNT OF llicvNo C~.Mt c. 

daw10r1 SECURED CLAIM 

$. 64,00S 
s 64,809 
s 64,809 
s 64,1109 
s• 64,1109 
s 64.809 
s 64,809 

li 
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868 (Official Form 68) {12ffl7) 

In re Palmllla Development Company, Inc. Case No. 1;09-bk-11504-MI 

Debtor 

SCHEDULE B - PERSONAL PROPERTY 
Except as directed below, list all personal property of the debtor of whatever kind. If the debtor has no property in .one or more of the categories, place 

an "x" in the appropriate position in the column labeled ~None." If additional space is needed in any category, attach a s11parate sheet properly identified 
with the case name, case number, and the number of the category. lf the debtor is married, state whether husband, wife, both, or the marital community 
own the property by placing an "H," "W," "J," or "C'' in the column labeled "Husband, Wife, Joint. or Community." If the debtor is an individual or a joint 
petition is filed, state the amount of any exemptions claimed only in Schedule C- Property Claimed as Exempt 

Do not list interests in exeeutory contracts and unexpired leases on this schedule. List them in Schedule G ~Executory Contracts and 
Unexpired Leases. 
lfthe property is being held for the debtor by someone else, state that person's name and address under "Description and Location of Property." 
ffthe property is being held for a minor ehild, simply state the child's initials and the name and address of the child's P~trent or guardian, such as 
"A.B., a minor child, by John Doe, guardian." Do not disclose the child's name. See, II U.S.C. § 112 and Fed. R. Bankr. P. 1007(m). 

Type of Property 

I. Cash on hand 

2. Checking, savings or other fmancial 
accounts, certificates of deposit, or 
shares in banks, savings and loan, 
thrift, building and loan, and 
homestead associations, or credit 
unions, brokerage houses, or 
cooperatives. 

N 
0 
N 
E 

X 

3. Security deposits with public X 
utilities, telephone companies, 
landlords, and others. 

4. Household goods and furnishings, 
including audio, video, and 
computer equipment. 

5. Books, pictures and other art X 
objects, antiques, stamp, coin, 
record, tape, compact disc, and 
other collections or collectibles. 

6. Wearing apparel. X 

7. Furs and jewelry. X 

8. Firearms and sports, photographic, X 
and other hobby equipment. 

9. Interests in insurance policies. X 
Name insurance company of each 
policy and itemize surrender or 
refund value of each. 

I 0. Annuities. ftem~e and name each X 
issuer. 

Description and Location of Property 

Checking account at US Bank, Acct No. 
1 ~34-9224-9708 

Checking account at US Bank, Acct No. 
1-534-9503-2150 

Appliances 

_1_ continuation sheets ~ttachecl to the Schedule of Persor.ol ~·:opcny 

Copynghl (c) 19S6·2008 • 8esl Case Solutions· Ev.msron, IL· (800) 492-6037 

Husbillld, 
Wife, 
Joint, qr 

Communtty 

Current Value of 
Debtor's Interest in Property, 

without Deducting any 
Secured Claim or Exemption 

423.40 

8,910.44 

78,299.00 

StJb,Total > 
(rota! of this page) 

87,632.84 

Best Case Bani<ruplc) 
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868 (Ofntlal Form 68) (12107) ·Cont. 

In rc Palmilla Development Company, Inc. Case No. 1 :09-bk-11504-MT 

Debtor 

SCHEDULE B- PERSONAL PROPERTY 

Type of Property 

N 
0 
N 
E 

11. Interests in an education TRA as X 
defined in 26 U.S.C. § SJO(b)(l) or 
under a qualified State tuition plan 
as defined in 26 U.S.C. § 529(b)(l). 
Give particulars. (File separately the 
record(s) of any such interest(s). 
11 U.S.C. § 52l(c).) 

12. Interests in IRA, ERISA, Keogh, or X 
other pension or profit sharing 
plans. Give particulars. 

13. Stock and interests in incorporated X 
and unincorporated businesses. 
Itemize. 

14. Interests in partnerships or joint X 
ventures. Itemize. 

15. Government and corporate bonds X 
and other negotiable and 
nonnegotiable instruments. 

16. Accounts receivable. X 

17. Alimony, maintenance, support, and X 
property settlements to which the 
debtor is or may be entitled. Give 
particulars. 

18. Other liquidated debts owed to debtor X 
including tax refunds. Give particulars. 

19. Equitable or future interests, life X 
estates, and rights or powers 
exercisable for the benefit of the 
debtor other than those listed in 
Schedule A -Real Property. 

20. Contingent and noncontingent X 
interests in estate of a decedent, 
death benefit plan, life insunance 
policy, or trust. 

21. Other contingent and unliquidated X 
claims of every nature, including 
tax refunds, counterclaims of the 
debtor, and rights to setoff claims. 
Give estimated value of each. 

Sheet 1 of 2 continuation sheets arwchcd 
to the Schedule of Personal Property 

Copynghl (c) 1996-2008 -Best Case Solubons- EYanslon.lL. (600) ~92-8037 

(Continuation Sheet) 

Description and Location of Property 

Husband, 
Wife, 
Joint, or 

Community 

Current Value of 
Debtor's Interest in Property, 

without Deducting any 
Secured Claim or Exemption 

Sub-total> 
(Total ofthis,page) 

0.00 

II 
I B"!J CaS<! Banktup!c) 
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868 (Official Form 6B) (12107)- Cont. 

In re Palmilla Development Company, Inc. Case No. 1oQi:bk-115Q4..MI 

Debtor 

SCHEDULE B- PERSONAL PROPERTY 

Type of Property 
N 
0 
N 
E 

22. Patents, copyrights, and other X 
intellectual property. Give 
particulars. 

23. Licenses, franchises, and other X 
general intangibles. Give 
particulars. 

24. Customer lists or other compilations X 
containing personally identifiable 
information (as defined in ll U.S.C. 
§ I 01 ( 41 A)) provided to the debtor 
by individuals in connection with 
obtaining a product or service from 
the debtor primarily for personal, 
family, or household purposes. 

25. Automobiles, trucks, trailers, and 
other vehicles and accessories. 

26. Boats, motors, and accessories. X 

27. Aircraft and accessories. X 

28. Offiee equipment, furnishings, and X 
supplies. 

29. Machinery, fixtures, equipment, and X 
supplies used in business. 

30. Inventory. X 

31. Animals. X 

32. Crops - growing or harvested. Give X 
particulars. 

33. Farming equipment and X 
implements. 

34. Farm supplies, chemicals, and feed. X 

35. Other personal property of any kind X 
not already listed. Itemize. 

Golf cart 

Sheet 2 of _2_ cunti~1uation sh-:;cts '-l.ttachcd 
to the Schedule of Personal Property 

Copyri!;lht (c) 1998-2008- Best C•se Solutoons. Evanston. IL- (BOO) 492.a<J37 

(Continuation Sheet) 

Description and Loeation of Property 

Husband, 
Wife, 
Joint:, or 

CommuniliY 

Current Value of 
Debt01's Interest in Property, 

without Deducting any 
Secured Claim or Exemption 

1,148.00 

sub-total> 
(Total ofthis page) 

Total> 

1,148.00 

88,780.84 

(Rep~rt also on Summary of Schedules) 
II' 
' Besl Case Bonkruptc, 
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860 (Offidal Farm 60) (12/07) 

ln re Palmilla Development Company, Inc. Case No. 1:Q.9-bk·11504-MT 

Debtor 

SCHEDULE D- CREDITORS HOLDING SECURED CLAIMS 

State the name, mailing address, including zip code, and last four digits of any account number of all entities holding claims secured by property of the debtor a> uf 
the date: of filing of lhe petition. The complete account number of any account the debtot- has with the creditor is useful to the trustee ~nd the creditor and may be provided 
if the debtor chooses to do so. List creditors holding all types of secured interests such as judgment liens, garnishments, statutory liens, mortgages, deeds of trust, and 
other security interests. 

List creditors in alphabetical order to the extent practicable. If a minor child is a creditor, the child's init.ials and the name and address of the child's parent or 
guardian, such as "A.B., a minor child, by John Doe, guardian." Do not disc: lose the child's name. See, II U.S.C. § 112 and Fed. R. Bahlcr. ?. 1 007(m}. If all secured 
creditors will not fit on this page, use the continuation sheet provided. 

If any entity other than a spouse in a joint case may be jointly liable on a claim, place an "X" in the column labeled ~codebtor" ,inelude the entity on the appropnate 
schedule of creditors, and complete Schedule H- Codebtors. If a joint petition is filed, state whether the husband, wife, both of them, or the marital community may be 
liable on each claim by placing an "H", "W", "J", or "C" in the column labeled "Husband, Wife, Joint. or Community". 

If the claim is eontmgcnt, place an "X" in the colunm labeled "Contingent".lflhe claim is unliquidated, place an "X" in lhe eo·lumn labeled "Unliquidated". If' th" 
claim is disputed, place an "X" in the column labeled "Disputed". (You may need to place an "X" in more than one of these three columns.) 

Total the columns labeled "Amount of Claim Without Deducting Value of Collateral" and "Unsecured Portion, if Any" in the !x>l!es labeled "Total(s)" on the last 
sheet of the comple!cd schedule. Report the total from the column labeled "Amount of Claim" also on the Summary of Schedules and, if the debtor is an individual with 
primarily consumer debts, report the total from the colurrm labeled "Unsecured Portion" on the Statistical Summary of Certain Liabilities and Related Data. 
0 Cheek this box if debtor has no eredilors holding secured claims to report on lhis Schedule D. 

c Husband. Wife, Joint, or Community c u D AMOUNT OF 
CREDITOR'S NAME 0 0 N I 

CLAIM 
AND MAILING ADDRESS D H DATE CLAIM WAS INCURRED, N L s UNSECURED E T I p W:ITHOUT 

INCLUDING ZIP CODE, B w NATURE OF UEN, AND I a u DEDUCTING PORTION, IF 
T J DESCRIPTION AND VALUE H u T ANY AND ACCOUNT NUMBER 0 c OF PROPERTY G I E VALUE OF 

(See instructions above.) R E D D COL.LATERAL SUBJECT TO LIEN N A 

Account No. T T 
E 
D 

American Asphalt & Grading 
2690 North Decatur Blvd 
Las Vegas, NV 89108 . 

Value$ 0.00 40,000.00 0.00 

Account No. 

LaSalle Bank NA, Trustee 
c/o McKenna, Long & Aldridge 
444 S. Flower St., 8th Floor . 
Los Angeles, CA 90071 

Value$ 10,87 4,088.00 ~.~73,787.00 0.00 

Account No. Notice purposes only 
I 

Wachovla 
1525 West WI Harris Blvd ' ' 
Bldg 2C2 -Charlotte, NC 28262 

Value$ 0.00 0.00 0.00 

Account No. 

' 
I 

I 

Value$ I 

Subtotal ' 
0 continuation sheets attached 20,$13,7 87.00 o.oo -- (Total of this page) 

Total 20,613,787.00 0.00 
(Repor. on Sun~::1:1rj of Schedules) 

Cop.,-ighl (c) 1996-2008- Best Gase Solutions- Evanslon,IL- {800) 492-8037 Best Case Bao kruplc) 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 11 :26:48 Desc 
Main Document Page 15 of 39 

B6E (Oflkll>l Form 6E) (IZI1l7) 

In re Palmllla Development Company, Inc. Case No. 1:09-bk-11504-MT 

Debtor 

SCHEDULE E- CREDITORS HOLDING UNSECURED PRIORITY CLAIMS 

A complete list of claims entitled to priority, listed separately by type of priority, is to be set forth on the sheets provided. cm1y holders of unsecured claims ~nt1tled 
to priori I)' should be listed in this schedule. In the boxes provided on the attached sheets, state the name, mailing address, includin~ zip code, and last four digits or the 
aeeounl number, if any, of all entities holding priority claims against the debtor or the property of the debtor, as of the dale of the '.filing of the petition. Use a separate 
continuation sheet for each type of priority and label each with the type of priority. 

The complete account number of any account the debtor has with the creditor is useful to the trustee and the creditor and may be provided if the debtor chooses Ln do 
so. If a minor ehitd is a creditor, state the child's initials and the name and addrcsa of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian.• 
Do not disclose the child's name. See, II U.S.C. §112 and Fed. R. Banlcr. P. 1007(m). 

If any entity other than a spouse in a joint case may be jointly liable on a claim, place an "X" in the column labeled "Cod41~," include the entity on the appropnatc 
schedule of creditors, and complete Schedule H-Codcbtors. lf a joint petition is filed, state whether the husband, wife, both of them, or the marital community m:~y he 
liable on each elaim by placing an "H," "W," "1, • or •c• in the column labeled "Husband, Wife,Joint, or Community." If the elaitn is contingent, place an "X" in the 
column labeled "Contingent." lfthe claim is unliquidated, place an "X" in the column labeled ''Unliquidated." If the claim is dilplltcd, place an "X" in the column lnhcle11 
"Disputed." (You may need to place an "X" in more than one of these three columns.) 

Report the total of claims listed on each sheet in the box labeled "Subtotals" on each sheet. Report the total of all claims listed on this Schedule E in the box labeled 
"Total" on the last sheet of the completed schedule. Report this total also on the Summary of Schedules. 

Report the total of amounts entitled to priority listed on each sheet in the box labeled "Subtotals" on each sheet. Report th!' tQ\al of all amounts entitled to priority 
listed on this Schedule E in the box labeled "Totals" on the last sheet of the completed schedule. Individual debtors with primarily consumer debts report this total 
also on the Statistical Summary of Certain Uabilities and Related Data. 

Report the total of amounts not entitled to priority listed on each sheet in the box labeled "Subtotals" on each sheet. Report the tolal of all amounts not entitled to 
priority listed on this Schedule E in the box labeled "Totals" on the last sheet of the completed schedule. Individual debtors wHh primarily consumer debts report this 
toUll also on the Statistical Summary of Certain Liabilities and Related Data. 

0 Check this box if debtor has no creditors holding unsecured priority claims l.o report on this Schedule E. 

TYPES OF PRIORITY CLAIMS (Check the appropriate box(es) below if claims in that category are listed on the attached sheets) 

0 Domestic support obligations 
Claims for domestic support thai are owed to or recoverable by a spouse, former spouse, or child of the debtor, or the pareR!:, legal guardian, or responsihlc reJanw 

or such a child, or a govemmenlal unit to whom such a domestic support claim has been assigned to the extent provided in I I U.$.C. § 507(a)(l). 

0 Extensions or credit in an involuntary case 
Claims arising in the ordinary course of the debtor's business or financial affairs after the commencement of the ease but before the earlier of the appointment of a 

trustee or the order for relief. 11 U.S.C. § 507(a)(J). 

0 Wages, salaries, and commissions 
Wages, salaries, and commissions, including vacation, severance, and sick leave pay owing to employees and commission~ owing to qualifying independent sales 

rcprcsenlativcs up to $10,950• per person earned within 180 days immediately preceding the filing of the original petition, or the'eessation ofbusiness, whichever 
occurred first, to the extent provided in 11 U.S.C. § 507(a){4). 

0 Contributions to employee benefit plans 
Money owed to employee benefit plans for services rendered within 180 days immediately preceding the filing of the original petition, or the cessation of husincs~. 

whichever occurred first, to the extent provided in 11 U.S.C. § 507(a)(5). 

0 Certain farmers and fiShermen 
Claims of certain farmers and fishennen, up to $5,400• per fanner or fisherman, against the debtor, as provided in II U.S.C. § 507(a)(6). 

0 Deposits by individuals 
Claims of individuals up to $2,425• for deposits for the purchase, lease, or rental of property or services for personal, fami,ly, or household use. that were rmt 

delivered or provided. I 1 U.S.C. § 507(a)(7}. 

• Taxes and certain other debts owed to governmental units 
Taxes, customs duties, and penalties owing to federal, state, and local governmental units as sel forth in 11 U.S.C. § 507(a~8), 

0 Commitments to maintain tbe capital of an insured depository institution 1
1 

Claims based on commitments to the FDIC, RTC, Director of the Office of Thrift Supervision, Comptroller of the Currency, 01' Board of Governors ol' the Federal 
Reserve System, or their predecessors or successors, to maintain the capital of an insured depository institution. I I U.S.C. § 5~1 (aX9). 

0 Claims for death or personal injury wbile debtor was intoxicated 
Claims for death or personal injury resulting from the operation of a motor vehicle or vessel white the debtor was intoxica!W from using alcohol, a drug, or 

another substance. II U.S.C. § 507(a}(l0). 

• Amounts ore S\rhjcet to adjustment on Apcil 1. 20!0, ~nd every thr?c yeJrs thereafter with :~spect L0 case.l corr.mcncccl "" '" :1!ler :he bte of adjustment. 

continuation sheets attached 

Copyrigtll {c) 1995-2006 ·Best Case SOIU\rons ·Evanston, ll· (BOO] 492.0037 Best Case Bankruptcy 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 111 :26:48 Desc 
Main Document Page 16 of 39 

86E {Official Form 6E) (lllll7) • Cool, 

In re Palmilla Development Company, Inc. Case No. 1;09-bk-11504-MT 

Debtor 

SCHEDULE E -CREDITORS HOLDING UNSECURED PRIORITY CLAIMS 
(Continuation Sheet) 

CREDITOR'S NAME, 
c Husband. Wife, Joint, or Comrn.onoly 
0 

AND MAILING ADDRESS D 
E H DATE CLAIM WAS INCURRED 

INCLUDING ZIP CODE, B w AND CONSIDERATION FOR CLAIM 
AND ACCOUNT NUMBER T J 

(See instructions.} 
0 c R 

Account No. Notice purposes only 

Clark County Treasurer 
Bankruptcy Clerk 
500 So. Grand Central Parkway -Las Vegas, NV 89155 

Account No. Notice purposes only 

Franchise Tax Board 
Attention: Bankruptcy 
P.O. Box 2952 -Sacramento, CA 95812-2952 

Account No. Notice purposes only 

Internal Revenue Service 
P.O. Box 21126 
Philadelphia, PA 19114 -

Account No. 

Account No. 

Sheet 1 of 1 continuation sheets attached to -- --

Taxes and Certain Other Debts 
Owed to Governmental Units 

TYPE OF PRIORITY 

c u D 
AMOUNTNOT j 0 N I 

N L s ENTITLED TO 
T I p AMOUNT PRIORITY, II' ANY 
I a u OFCLArM N u T A.'•fOUN"l 
G I E ENTITLED TO 
E D D f'RJORITY N A 
T T 

E 
D 

0.00 

0.00 0.00 

0.00 I 

0.00 0.00 

0.00 I 

0.00 0.00 

\ 

I 

I 
I 

I 

J 
I 

I 

I 
I 

I 

' 

Subtotal ! 0.00 I 
' 

Schedule of Creditors Holding Unsecured Priority Claims (Total ofthis page) 0.00 0.00 

Total 0,00 ____ _j -----

(Report on Summary uf Schedules) O.CO 0.00 
' 

Copynght (c) 1996-2006 • Best Case SoiUttons • Evanston, IL • (800) 492-8037 I! 
Best Case Banl<lllptC) 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09111:26:48 
Main Document Page 17 of 39 

Desc 

B6F {O((Jcl~l Form 6F) (12107) 

In re Pa~milla Development Company, Inc. Case No. 1;09-bk-11504-MT 

Debtor 

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORJITY CLAIMS 

State the name, mailing address, including zip code, and last fcur digits of any account number, of all entities holding unsecun:d elaims without priority against the 
debtor or the property of the debtor, as of the date of filing of the petition. The complete account number of any account the debtor'ha~ with the creditor is useful to the 
trustee and the creditor and may be provided if the debtor chooses to do so. If a minor child is a creditor, state the child's initials and the name and address of the child'~ 
parent or guardian, such as "A.B., a minor child, by John Doe, guardian." Do not disclose the child's name. See, II U.S .C. §l 12 and Fled. R. Bankr. P. L007(m). Do not 
include claims listed in Schedules D and E. If all creditors will not fit on this page, use the continuation sheet provided. 

If any entity other than a spouse in a joint case may be jointly liable on a claim, place an ~x" in the column labeled "Codebtor,• inelude the entity on the appropriate 
schedule of creditors, and complete Schedule H - Codebtors. If a joint petition is filed, state whether the husband, wife, both of them, or the marital community may be 
liable on each claim by placing an "H," "W,'' "J," or "C" in the column labeled "Husband, Wife, Joint, or Community." 

If the claim is contingent, place an "X" in the column labeled "Contingent" If the elaim is unliquidated, place an "X" in the column labeled "Unliquidated." If the 
claim is disputed, place an "X" in the column labeled "Disputed." (You may need to -place an "X" in more than one of these three columns.) 

Report the total of all claims listed on this schedule in the box labeled "Total" on the last sheet of the completed schedule. Report this total also on the Summary ur 
Schedules and. if the debtor is an individual with primarily consumer debts, report this total also on the Statistical Summary of Certain liabilities and Related Data. 

D Check this box if debtor has no creditors holding unsecured claims to report on this Schedule F. 

CREDITOR'S NAME, c Husband, Wife, Joint, or Communily c u D 
0 0 N I 

MAILING ADDRESS D H DATE CLAIM WAS INCURRED AND 
N l s 

INCLUDING ZIP CODE, E T I ? 
B w CONSJDERA TION FOR CLAIM. rF CLAIM I 0 u 

AND ACCOUNT NUMBER T J IS SUBJECT TO SETOFF, SO STATE. N u T AMOUNT OF CLAIM 
(Sec instructions above.) ~ c G I E 

E 0 D 
N A 

Account No. T T 
E 
D 

A-1 Security, LTD. 
917 s. First St. -
Las Vegas, NV 89101 

627.00 

Account No. 

American Premiere, Inc. 
2.35 W- Brooks Ave. -
North Las Vegas, NV 89030 

77,574.94 

Account No. 

Appliance Repair Experts, Inc 
6512. N. Decatur Blvd -
#13·133 
Las Ve.gas, NV 89131 ' 

I I 146.49 

Account No. ' 
' ,I 

Carpets N More I 
3185 E. Tropicana -
Las Vegas, NV 89121 

3,300.00 
' 

_5_ continuation sheets attached 
~ ubtotal 

81,648.43 I 
(Total ofth!is page) 

Copynghl (c) 1996-2008- 8est Case Solu~ons- Evanston. IL. (800) 492-8037 
II 
S/N:2S717-Q81 118 Best Case Bankruptcy 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 11 :26:48 Desc 
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B6F (Omclal Forn• 6F) (I 2107)- Conr. 

In re Palmllla Development Company, Inc. Case No. 1.:09-bk-11504-MT 

Debtor 

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS 
(Continuation Sheet) 

CREDITOR'S NAME, 
c Husband. Wife, Join~ or Community c u 0 
0 0 N I 

MAILING ADDRESS 0 H N l s 
INCLUDING ZIP CODE, E DATE CLAIM WAS INCURRED AND T I p 

B w 
CONSIDERATION FOR CLAIM. lF CLAIM I 0 u 

AND ACCOUNT NUMBER T J N u T AMOUNT OF CLAIM 
(See instructions above.) 0 c IS SUBJECf TO SETOFF, SO STATE. G I E 

R E D D 
,N A 

Account No. T T 
E 
0 

Challenge Electric 
1427 S Commerce St . 
Las Vegas, NV 89102 

8,802.50 

Account No. 

Cherokee Blind & Door, Inc 
4530 S. Arvllle, C-21 . 
Las Vegas, NV 89103 

436.97 

Account No. 

Clark County Treasurer 
500 S. Grand Central Pkwy, -
1st Floor 
Las Vegas, NV 89155-1220 

2,924.22 

Account No. 

Consolidated Reprographics ' 
' 345 Clinton St . 
' 

Costa Mesa, CA 92626 

54.04 

Account No. 

Cox Communications 
P. 0. Box 79175 . 
Phoenlz, AZ 85062-9175 

I 
146.45 

Sheet no. 1 of_S_ sheets attached to Schedule of Subtotal 
12,364.18 

Creditors Holding Unsecured Nonpriority Claims (Total of Ibis page) 

Cepyrighl (C) 1 99&-2006 ·Basi Case SoiUbOtls- Evanston, IL- (600) 492-8037 Best Case Bani<I\Jplcy 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 H :26:48 Desc 
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86F (Ornclal form 6F) (12107) ·Cont. 

ln re Palmilla Development Company, Inc. Case No. j :qi-bk-11504-MI 

Debtor 

SCHEDULE F -CREDITORS HOLDING UNSECURED NONPRIOR:ITY CLAIMS 
(Continuation Sheet) 

CREDITOR'S NAME, c Husband. Wife, Joint. or Community c u 0 
0 0 N I 

MAILING ADDRESS 0 ... N L s 
fNCLUDING ZIP CODE, E w DATE CLAIM WAS INCURRED AND T I p 

B CONSIDERA TTON FOR CLAIM. IF CLAIM I a u 
AND ACCOUNT NUMBER T J N u T AMOUNT OF CLAIM 

(See instructions above.) 0 c IS SUBJECT TO SETOFF, SO STATE. G I E 
R E D D 

N A 
Account No. T T 

E 
0 

Desert Plastering, LLC 
2602 Losee Rd. -
N. Las Vegas, NV 89030 

635.00 

Account No. 

Estaban C Vasquez dba Klean 
Masters Inc -
7258 Desert Ranch Ave 
Las Vegas, NV 89113 

236.00 

Account No. 

First Advantage Safe Rent 
PO Box 31462 -
Tampa, FL 33631-3462 I 

118.00 

Account No. 

First Advantage SafeRent, Inc. 
P.O. Box 120512 -
Dept. 0512 
Dallas, IX 75312-0512 

329.31 

Account No. 

For Rant Magazine 
75 Remittance Dr., -
#1705 
Chicago, IL 60675-1705 

1,020.00 

Sheet no. _ 2_ of_S _ sheets attached to Schedule of Subtotal 
Creditors Holding Unsecured Nonpriority Claims (Total of~is page) 

2,338.31 

CopyriQhl (c) 19%-2008- Besl Case Solutions- Evanston, JL- (80()) 492-6037 BeSI Case Ban•rJplcv 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 11 :26:48 Desc 
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86F (Official Form 6F) ( IZ/07)- Cant. 

In re Palmllla Development Company, Inc. Case No. t:Qt-bk-11504-MT 

Debtor 

SCHEDULE F- CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS 
(Continuation Sheet) 

CREDITOR'S NAME, 
c HU$band, Wife, Joint, or Communi!)' c u D 
0 0 N 1 

MAILING ADDRESS D H N l s 
INCLUDING ZIP CODE, E w DATE CLAIM WAS INCURRED AND T I p 

B CONSIDERATION FOR CLAIM. IF CLAIM I a u 
AND ACCOUNT NUMBER T J N u T AMOUNT OF CLAIM 

(See instructions above.) ~ c IS SUBJECT TO SETOFF, SO STATE. G I E 
, E 0 0 
N A 

Account No. .T T 
E 
0 

HomeTronlc 
2480 North Decatur Blvd -
f/180 
Las Vegas, NV 89108 

150.00 
I 

Account No. 

HUB International (Scheer's) I 

601 Oakmont Lane, - t 

Suite 400 
Westmont, IL 60559 

17,800.00 

AecountNo. 

Infinity Building Products 
6967 Speedway Blvd - I 

#AA-101 
Las Vegas, NV 89115 

I 1,219.40 
' 

Account No. ' 
I I 

Lamb Asphalt I 

2516 Losee Road - I 
N Las Vegas, NV 89030 

I 

I 
I 

' 
I 

8,140.00 
' 

Aecount No. 
I 

I 

Mountain Pointe Enterprises Corp dba 
Gen -
2010 W. Parkside Lane 

I #140 I 
Phoenix, AZ. 85027-1212 

i 
I 1,215.00 

Sheet no. _3_ of_5_ sheets attached to Schedule of 
1 

$ubtotal 
28,524.40 

Creditors Holding Unsecured Nonpriority Claims (Total Of this page) 

Copynghl (c) 1996-2008 • Besl Case Solu\lons- E\lilnston, IL- (800} 492-8037 Besl Case Bankruplt)' 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09 1 ~ :26:48 Desc 
Main Document Page 21 of 39 

B6F (Offi~ial Form 6F) (12107}- Collt. 

In re Palmilla Development Company, Inc. Case No. 1:"-bk-11504-MT 

Debtor 

SCHEDULE F- CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS 
(Continuation Sheet) 

CREDITOR'S NAME, 
c Husband, Wife. Joint, or Community c u D 
0 0 H I 

MAILING ADDRESS D H N L s 
INCLUDING ZIP CODE, E w DATE CLAIM WAS INCURRED AND T I p 

8 CONSIDERATION FOR CLAIM. IF CLAIM I a u 
AND ACCOUNT NUMBER T ~ N u T AMOUNT OF CLAIVI 

(See instructions above.) ~ c IS SUBJECT TO SETOFF, SO STATE. G I E 
e 0 0 
N A 

Account No. T T 
E 
D 

Network Communications, Inc. dba 
Apartme -
P. 0. Box 402168 
Atlanta, GA 30384-2168 

1,290.00 

Account No. 

Nevada Power Co. 
P .0. Box 30086 -
Reno, NV 89520 

8.55 

Account No. 

Palmllla Homeowners 
AssoclatloniPWJames -

' 8010 W. Sahara, I 

Ste 160 I 
I 

Las Vegas, NV 89117 53,458.50 

Account No. I 

Red Rock Mechanical, LLC I 

6311 Dean Martin Dr. -
Las Vegas, NV 89118-3842 I 

' I I 

89.00 

Account No. I 
I 
I 

S & J Ventures dba JSI Carpet I 
4354 E. Alexander Rd. - I 

Las Vagas, NV 89115 

1,685.00 

Sheet no. 4 of_5_ sheets attached to Schedule of Subtotal 
Creditors Holding Unsecured Nonpriority Claims (Total of this page) 

56,531.05 

Copyrjght (c) 1996-2008 - Besl Case Solulrons · Evanston. ll • (600} 492-8037 Besl Case 6anwptcy 
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Case 1 :09-bk-11504-MT Doc 20 Filed 03/16/09 Entered 03/16/09
1 
11 :26:48 Desc 

Main Document Page 22 of 39 
B6F (OffiCial Form 6Y) (U/07)- Coni. 

In re Palmllla Development Company, Inc. Case No. 1 :09-bk-11504-MT 

Debtor 

SCHEDULE F- CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS 

CREDITOR'S NAME, 
MArLING ADDRESS 

INCLUDING ZIP CODE, 
AND ACCOUNT NUMBER 

(See instructions above.) 

(Continuation Sheet) 

g Husbend. Wife. Joint, or Community 

~ H 
8 w 
T J 

~ c 

DATE CLAIM WAS INCURRED AND 
CONSIDERATION FOR CLAIM. IF CLAIM 

IS SUBJECT TO SETOFF, SO STATE. 

C U D 
0 N I 
N l S 
T I P 
1 a u 
N u T AMOUNT OF CLAIM 
G I E 
E D 0 

-A-cc_o_u_n-tN-o-.--------------------------~~~,---------------------------------~~ i 
SBS Construction Services of Nevada, 
LLC 
5795 Rogers Street
Las Vegas, NV 89118 

Account No. 

Sunworld Landscape 
3020 Builders Ave 
Las Vegas, NV 89101 

Account No. 

I & R Painting & Drywall 
235 W. Brooks Ave. 
North Las Vegas, NV 89030 

Account No. 

United Plumbing 
1220 Commerce, 
Suite C 
Las Vegas, NV 89102 

Account No. 

Western Sign & Flag 
3060 Business Lane 
Las Vegas, NV 89103 

Sheet no. _5_ of_5_ sheets attached to Schedule of 
Creditors Holding Unsecured Nonpriority Claims 

Ccp)'llQhl (c) 1996·2008- Best Case Soluuons- Evanston, IL ·(BOO) 492-8037 

D 

75.00 

35,206.00 

16,700.00 

I 

261.90 

' I 

I 

I 

i 225.00 

! $ubtotal . 52,467.90 
(Total of this page) 

~------------~ 

Total I 
(Report on Surnrnary of Schedules) -··--- 233,874.27 , 

Best Case Ban kruplC'f 
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B6G (OfRtlal Form 6G} (12/07) 

ln re 

0 

Palmllla Development Company, Inc. Case No. 1 :00-bk-11504-MT 

Debtor 

SCHEDULE G- EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

Describe all executory contracts of any nature and all unexpired leases of real or personal property. Include any timeshare interests. State nature 
of debtor's interest in contract, i.e., "Purchaser", "Agent", etc. State whether debtor is the lessor or lessee of a lease. Provide the names and 
complete mailing addresses of all other parties to each lease or contract described. Jf a minor ehild is a party·to one of the leases or eon tracts, 
state the child's initials and the name and address of the child's parent or guardian, such as "A.B., a minor child, by John Doe, guardian.• Do not 
disclose the child's name. See, 11 U.S.C. § 112 and Fed. R. Bankr. P. I 007(m). 
D Check this box if debtor has no executory contracts or unexpired leases. 

Descri_ption of Contract or Lease and Nalure ofDebtor's Interest. 
Name and Mailing Address, Including Zip Code, state whether lease is for nonreside:ntial real property. 

of Other Parties to Lease or Contract State eontraet number of any gllvemment contract. 

See attachment 

__ continuation sheets anachcd to Schedule of Executory Contracts and Unexpired Leases 
CopyrigM (c} 1996·2008- Best Case Solutions. Evanslon. IL. (800) 492·8037 Best Case Bankruplc:y 
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urrent& 
LEASE START MONTHLY Asking 

TENANT DATE RENTAL RATE ASKING RENT Rents 
03-07 Douglas & Sandy Jessiman 5/13/2006 $ 1,375.00 s 1,375.00 
06-03 VACANT $ 1,200.00 $ 1,200.00 
06-07 VACANT s 1,425.00 $ 1,425.00 
06-Q8 Mtchael & Elizabeth Zagajeski 1212712006 $ 1,300.00 613012009 $ 550.00 $ 1,300 00 
06-10 Devin W Taber 10/13/2007 $ 1,150.00 12131/2009 $ 475.00 $ 1.150.00 
06-11 Kenneth Lake 4/lJ/2008 $ 1,025.00 l)/J0/2009 s 500.00 $ 1,025.00 
07-01 Alja & Lakeisha Ta)1or 2114/2007 s 1,195.00 3131/2009 $ 550.00 $ 1.195.00 
07-02 Dennis Jeantet & Jaclynn Piastro 6/l/2008 s 1,025.00 6/300009 s 525.00 $ 1,025.00 
07-Q3 James & Sheilli Mann 4/1012006 $ 1,225.00 513112009 $ 315.00 $ 1,225.00 
07-()4 Robert & Tamara GorsiiCh &/3/2008$ 1.275.00 8/31/2009 $ 825.00 $ 1,275.00 
07-05 Shamir Westbrooks 4/11/2008 $ 1,425.00 413012009 s 625.00 $ 1,425.00 
07..06 VACANT s 1,475.00 $ 1,475.00 
07-07 R)'lln & Kimberly Crohen 4/14/2006 $ 1,295.00 5131/2009 s 315.00 $ 1,295.00 
07-o8 VACANT 1,425.00 $ 1,425.00 
07-o9 Javier Torres De Leon & Rachel Pina 3/1/2008 $ 1,425.00 3131/2009 s n5.oo $ 1,425.00 
07-10 Trina Hlll"Vey De La Huerta 2115/2007 $ 1,300.00 9/30/2009 $ 725.00 $ 1,300.00 
07-l I Vollarie Williams 313/2006 $ 1,075.00 5/31/2009 s 315.00 $ 1,075.00 
07-12 VACANT s 1,325.00 $ 1,325.00 
08-01 VACANT s 1,200.00 $ 1,200.00 
08-02 Jeffrey & Ruth Filozof 6/2212007 $ 1,165.00 7/31/"2009 $ 450.00 $ 1,165.00 
08-03 Greene & Felicia Evans 12115/2008 s 1.225.00 1/31/2010 s $ 1,225.00 
08-04 KunMDeaton 8/!212007 $ 1,775.00 Monthly s 450.00 $ 1,775.00 
08-05 James A Molloy 3/1120(l8 $ 1,095.00 3/3112009 s 525.00 $ 1,095.00 
08-06 James Maxwell, Andrea Waflaee & Joshu; 1112/2007 $ 1,275.00 12/31/2009. ' 450.00 $ 1,275.00 
08-07 Poonam Chand 112/2006 $ 1.400.00 7/31/2009 s 415.00 $ 1,400.00 
01!-08 Walter J Desmond 1!130/2008 s 1,100.00 9/30/2009 s 525.00 $ 1,100.00 
08-09 VACANT $ 1,325.00 $ 1,325.00 
08-10 Anthony & Marci Piccirilli 311212006 $ 1,250.00 3131/2009 $ 315.00 $ 1,250.00 
08-11 Tamisha Jones 11130/2007 $ 1,000.00 1131/2010 $ 450.00 $ 1,000.00 
08-12 Don W Turner & Linda Dawson 9/2212007 s 1,070.00 Jl/30/2009 s 1.065.00 $ 1,070.00 
09-0I Michael & Yvette Cascro 111712008 $ 1,200.00 212812009 s 1,225.00 $ 1,200.00 
09-02 St;Ol\ & laurie Kuh1 6/1/2006 $ 1,075.00 6/3012009 $ 475.00 $ 1,075.00 
09-03 VACANT $ ~.275.00 $ 1,275.00 
09-04 Chnstopher Degraw 7/26/2000 $ 1,325.00 813112009 s 375.00 $ 1,325.00 
09-o5 Ja~ucline Harris & Shaletta Maloy 8/7/2008$ 1,350.00 8131/2009 s &25.00 $ 1,350.00 
09-06 Jason S\W.Zef 6/22/2007 $ 1,270.00 613012009 $ 725.00 $ 1,270.00 
09-07 Kimberly Myers 211212009 $ 1,200.00 3131/2010 s 600.00 $ 1,200.00 
09-08 Angela Slinger &. Eve Tomsyck 8/1/2008 $ 1,350.00 813\/2009 s 725.00 $ 1,350.00 
09-09 Joshu11 Sm1th & Krysla Johnson 7{1812008 $ 1,275.00 7131/2009 s 525.00 $ 1,275.00 
09-10 James S Kreigh 3/1412007 s 1,225.00 413012009 • 825.00 $ 1,225.00 
09-11 Levy and Ncx:mi Avila 1011/2008 $ 1,000.00 )0/31/2009 $ 525.00 $ 1,000.00 
09-12 Jamie Caroon 811512007 s 1,075.00 8131/2009 $ 650.00 $ 1,075.00 
10-QJ VACANT s 1,200.00 $ 1,200.00 
10-02 VACANT s 1,125.00 $ 1,125.00 
10-03 Tikecia Hicman 12/15/2007 $ 1,200.00 2/28/2010 $. 725.00 $ 1.200.00 
10-04 VACANT 1,450.00 $ 1,450.00 
10-05 Melanie M Foronda 211012009 $ 1,050.00 3131/2010 • $ 1,050.00 
10-06 VACANT s 1,45(100 $ t,45o.oa 
10-07 Grace & tsaiah B izz.ell 5/1/2007 $ 1,270.00 6130/20091 s 550.00 $ 1,270.00 
10-QS Mary Michelle lmdsay 712912006 s 1,125.00 Monthly $ 375.00 $ 1,125.00 
IO-Q9 Gregory and Colclle Bregan 11612009 s 1,275.00 2128/20101 s $ 1,275.00 
[().[0 Richard Fitts r 1/1312007 s 1,200.00 1131120101 s 1,225.00 $ 1,200.00 
l<J-11 Lilia Ennquez & David Torres 9/2212007 s 1,000.00 III30/2009i • 725.00 $ 1,000.00 
10-12 La11ra Palmer 12/112008 s 1,250.00 1113012~ s 825.00 $ 1.250.00 
11-Ql Robert Bernard & Brandy Wright 81912007 $ 1,065.00 913012009 J $ 450.00 $ 1,065.00 
ll-D2 Michael Manalo ll/2012007 s 1,000.00 12/JJ/200 

! 
450.00 $ 1,000.00 

11-03 Gordon Hill 1112/2007 s 1,120.00 12131/2009 625.00 $ 1,120.00 
ll-Q4 Prentiss Spight Jr & Andrew Jackson 8/1/2008 $ 1,275.00 8/31/2009 825.00 $ 1,275.00 
ll-Q5 Brenda Shelley I I 130/2007 $ 1,300.00 Monthly 625.00 $ 1,300.00 
l!-06 RobM & Catherine Medina 9/9/2008 s 1,300.00 1013112009 825.00 $ 1,300.00 
ll-07 Tyrone & Tonya Scott 31112009 s 1.200.00 3/3112010 500.00 $ 1,200.00 
I 1-08 VACANT 1,270.00 $ 1,270.00 
11-Q9 Jacklyn Troller 1130/2009 $ 1,200.00 2128/2010 $ $ 1,200.00 
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ll-10 Xavier & S!acy Warren ll/4/2007 $ !,185.00 Monttlly s 650.00 $ 1,185.00 
Il-l I Sara U!inez 1112/2007 s 1,050.00 Monthly $ 450.00 $ 1,050.00 
11-12 VACANT 1,200.00 $ 1,200-00 
12-01 Rana & Sashar Mona 10/l/2007 s 1,065.00 12/31/2009 s 450.00 $ 1,065-00 
12-02 Alexis Prince and Walter Loyd 12120/2008 $ 950.00 1/31/2010 ' $ 950.00 
12-03 Gordon & April Sanderson 11/1512007 $ 1,150.00 12/31/2009 ' 450.00 s 1 '150.00 
12-04 Rudolph Earl Buller Til 2/l/2007 $ 1,270.00 3/31/2009 ' 450.00 $ 1,270.00 
12-05 VACANT 1,070.00 $ 1,070.00 
12-06 Marty Hankins & Lakeisha Baker 10113/2007 s 1,275.00 11/3012009 s 725.00 $ 1 ,275_00 
12-07 Shawnette Alberson 3127f2007 s 1.250.00 3/31/2009 s 550.00 $ 1,250.00 
12-08 Takeysha Stone 712512008 $ 1,\00.00 9/J0/2009 ' 725.00 $ 1,100.00 
12-09 Michael OownlOn & Kim Irvin 1/31/2009 $ 1,275.00 2/28/201[) $ $ 1,275_00 
12-10 Robert Eason II & Shannon Holmes 8/1/2007 $ 1,125.00 5131/2009 $ 625.00 $ 1,125.00 
12-11 Stephen A Alvarez 11/3012008 s 946.16 12131/2009: s 825.00 $ 946.16 
12-12 Melanie Adkins and Andrea Frazier 1/l/2009 $ 1,150.00 212812010 I 500.00 $ 1,150.00 
!3-01 Dave & Sylvia Adams 1011/2007 s 1,090.00 4/JOf2009 $ 725.00 $ 1,090.00 
13-02 Lisa Randle 4/J/2007 $ 1,245.00 Monthly $ 450.00 $ 1,245.00 
!3-03 Nonna l Zuniga 6/1/2008 $ 1,250.00 5/31f2009 ' 726.00 $ 1,250.00 
13-04 Crystal Scott 4/1/2007 $ !175.00 513112009 s 225.00 $ 975.00 
13-05 Jose V Peterson n 11115/2007 $ 1,095.00 12/3lf2009 $ 625.00 $ 1,095.00 
13-06 Thomas & Aida Abilez 9/5/2008 $ 1,325.00 10/3112009 $ 1,025.00 $ 1,325.00 
13-07 Thomas Paulson & Sarah Danle1s 7/1/2007 $ 1,270.00 7/JI/2009 $ 450.00 $ 1,270.00 
13-08 VACANT $ 1,070.00 $ 1,070.00 
13-09 Curtis Green 9/27/2008 $ 1,325.00 10131/2009 $ 525.00 $ 1,325.00 
13-10 Carrie Braun and Nicole Musshom ll/20f2007 $ 1,150.00 1213112009' $ 450.00 $ 1,150_00 
13-11 Jose L Aguayo l0f27/2007 $ 1,025_00 5/31/2009 s 625.00 $ 1,025.00 
13-12 Trinia Jones-Blair, Brittanee R Oa .... 'SOn 3/l/2009 $ 1,050.00 3/31/2010 s $ 1,050.00 
14-01 Steve Bra!!Cia 1/8f2009 s 1,150.00 2110/2010 s 200_00 $ 1.150.00 
/4-02 Jason M Koss 101112008 s 1,000,00 l 0131 /2009· $ 525.00 $ 1,000-DD 
14-03 VACANT $ 1.125.00 $ 1,125.00 
14-04 Shannon and Guy Floyd l2/22f2008 $ 1,275.00 6/30f2009 s 525.00 $ 1,275.00 
14-05 Christen Roark l/24f2009 s 1,200.00 3/31/2010 $ $ 1,200.00 
14-06 Raimi Hamlet 12/2212008 $ 1,300.00 212Bf2010 $ $ 1,300_00 
14-07 Gerald & Mar~hcryl E\illns 7121/2007 $ 1,200.CO 9130(2009 $ 1,400.0() $ 1,200.00 
14-08 Chanda Sprague & Ulliesha MeDaniels 1211/2008 s 1,400.00 1/JJ/2010 s 875.00 $ 1,400.00 
14-09 Thomas & Dawn Ruscetta 7/2812007 s 1,285.00 9130!2009 s 925.00 $ 1,285.00 
14-10 Thomas & Sarah McPhail 9/24f2007 $ 1,185.00 11130/2009 $ 650.00 $ 1,185.00 
14-ll Nestor & Sierra ZavaiSky 2/J/2009 $ 950.00 1/31/2010 s 1,225.00 $ 950.00 
14-12 Derrick C Grays 3/1/2009 s 1,050.00 3/31f2010 s 600.00 $ 1.050.00 
IS-O! Cesar Caicedo & Aida Corona 612212008 s 1,100.00 6/30f2009 $ 525.00 $ 1,100.00 
15-02 Richard Rosenstrach !/l5f2007 l 1,075.00 8/3112009 J 500.00 $ 1,075.00 
15-03 Alejandro Villar 615f2007 $ 1,275.00 Monthly s 550.00 $ 1,275.00 
/5-04 Nollee Cibal!o.s l0/16/2008 $ 1,350.00 10131/2009 s 575.00 $ 1,350.00 
15-0S Jesse & Lori Simmons 1/19/2008 s 1,125.00 2128/2009 $ 525.00 $ 1,125-00 
15-06 Anthony Mariland & liricia Johnson 3715/2007 $ 1,300.00 3131/2009 $ 725.00 $ 1,300.00 
15-07 Scan Urbshot & Josh Tully 1129f2007 $ 1,250.00 4/3012009 s 450.00 $ 1,250.00 
15-08 John & Cynthia Keenan 12/4/2007 $ 1,070.00 Monthly ' 1,125.00 $ 1,070.00 
15-09 Carol A Adelman 6/lf2008 $ 900_()() 6130/20091 ' 25.00 $ gaa.oo 
15-IO Cednc Wright & Deidre Barrett 1211/2007 $ 1,170.00 Monthly I $ ns.oo $ 1,170.00 
15-11 Allison L Bolton 9/l/2008 $ 1,025.00 913012009 : 600.00 $ 1,025.00 
15-12 Stanley & Carmine Yelonek 3/29/2008 $ 1,200.00 4/30/2009 525.00 $ 1,200.00 
16-01 Costin Malageanu & Elena Anghel l 0/30/2007 $ 1,065.00 12f3112009i $ 450.00 $ 1,065.00 
lb-02 Joseph Sewell Jr l/4/2008 $ 1,075.00 Monthly I $ 525.00 $ 1,075.00 
lb-03 VACANT $ 1,350J)(J $ 1,350.00 
16-04 VACANT s 1,250_00 I $ 1,250.00 
lb-05 Mary Song, Rickiya Hall, Craig Smith, Rc 8/lf2007 $ 1.200.00 913012009j t 500.00 s 1,200.00 
ll>-Ob Yedda Johnson 1014/2008 $ \,375.00 II /J0/20091 1,025.00 $ 1,375.00 
lb-07 VACANT $ 1,325.00 

10/J I f20091 

I 

$ 1,325.00 
16-08 VACANT $ 1,275.00 $ 1,275.00 
16-09 Chrisl.opher Carter & Roosevelt Ruggs III IO/l2f2008 $ 1,237.50 : 525.00 $ 1,237.50 
16-10 Fanuel Gcbreycs & Zewdinish Zufan 10/17/2008 $ 1,250.00 II 13012009' 575.00 $ 1,250.00 
16-11 David McGuire 12/26/2006 $ t,aoo_oo Monthly I • 550.00 $ 1,000.00 
16-12 Shan'est Morgan & Brian Davis 12/1/2007 $ 1,125.00 Monthly 

1 
t 1,425.00 $ 1,125-00 

17-01 Deborah Wilson 8/1012007 s 1,100.00 9/3012009 450.00 $ 1,100.00 
17-02 Kristopher Pockc:ll 4/20/2008 $ 1,025.00 12/31/2009! $ 500.00 $ 1,025.00 
17-03 VACANT $ 1,450.00 

3/31/2010 1 

$ 1,450.00 
17-04 Rosie Tucker 311/2009 $ 1,275.00 $ 600.00 $ 1,275_00 
17-05 Jon A Bioder 11/1/2008 $ 1,100.00 11130/20091 $ 52.5.00 s 1.100.00 
17-06 VACANT 1,400.00 $ 1,400.00 
17-07 Brittoey McBride, Burgert McBride 9/12/2008 $ 1,325.00 1013lf2009. $ ns_oc s 1,325.00 

I. 
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17-08 Chris and Ruth Saenz 1/8/2009 $ 1,025.00 2/28/2010 $ $ 1,025.00 
17-09 Dwight & Vicki SteWII!T. ll/2612007 s 1,300.00 111/2010 $ 1,225.00 $ 1,300.00 
17-10 Anand & Donna Stalker 11127/2007 $ 1,130.77 Monthly $ 625.00 $ 1,130.77 
17-11 Adam Garcia & Sean Duckworth 812712007 $ 1,000.00 9/30/2009 ' 450.00 $ 1,000.00 
17-12 VACANT $ 1,225.00 $ 1,225.00 
18-0l Elsie Marie Spell 7/9/2007 $ 1,065.00 7(.!1/2009 $ 725.00 $ 1,065.00 
18-02 Nathan & Brittany Newbold 7/5/2007 s 1,095.00 ?r.ll/2009 $ 650.00 $ 1,095.00 
IM-03 Stephen Defress 5121J2006 $ 1,225.00 6/30/2009 $ 315.00 $ 1,225.00 
18-04 VACANT $ 1,300.00 $ 1,300.00 
IS-05 Craig McDo-well & Lynn McDowell-Gam J/1/2008 $ 1,300.00 Monthly $ 925.00 $ 1,300.00 
18-06 Valerie Hence Snow 9/2812007 $ 1,400.00 Monthly $ 450.00 $ 1,400.00 
18-07 Caesar Contreras & Sheila Flenniken 211512008 $ 1,395.00 3/31/2009 $ '725.00 s 1,395.00 
18-08 Peter &Tifllmy Lowther 8/112007 .$ 1,200.00 9/30/2009 $ 725.00 $ 1,200.00 
18-09 Chad Likins & Christine Ratasczyk S/212008 $ 1,350.00 5131/2009 $ 1,825.00 $ 1,350.00 
18-10 Jcrame and Florina Canlas 11/1612008 $ 1,100.00 8/JI/2009 $ 525.00 $ 1,1()0.00 
18-11 Maria Rentana 6/2212008 s 1,000.00 613012009 $ 525.00 $ 1,000.00 
18-12 Christopher & Malinda Magee 713012007 s 1,090.00 212812009 ' 675.00 $ 1,090.00 
19-01 Colleen Lanctot 7/1/2008 $ 1,150.00 7131/2009 $ 525.00 $ 1,150.00 
19-04 VACANT $ 1,300.00 $ 1,300.00 
19-00 VACANT s 1,450.00 $ 1,450.00 
19-10 VACANT $ 1,350.00 $ 1,350.00 
!9-12 Erik Mci<Lo;sick 8/1/2008 $ 900.00 9/3012009 s 825.00 s 900.00 
20-11 Rebecca Parry 9/2612007 $ 1,000.00 11130/2009' $ 1,000.00 $ 1,000.00 
20-12 John Isles 12120/2008 $ 1000.00 8131/20091 l 825.00 $ 1,000.00 
157 TOTALS 129 $ 151 924.43 28 

I: 
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B6H (Omrial Fotm 6H) (12107) 

In re Palmilla Dovolopmont Company, Inc. Case No. 1:Q9-bk-11504-MT 

Debtor 

SCHEDULE H - CODEBTORS 
Provide the information requested concerning any person or entity, other than a spouse in a joint case, that is also liable on any debts listed 

by debtor in the schedules of creditors. Include all guarantors and co-signers. If the debtor resides or resided in a community property state, 
commonwealth, or territory (including Alaska, Arizona, California, Idaho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, or 
Wisconsin) within the eight year period immediately preceding the commencement of the ease, identify the name: of the debtor's spouse and of 
any former spouse who resides or resided with the debtor in the community property state, commonwealth, or teriitory. Include all names used 
by the nondebtor spouse during the eight years immediately preceding the commencement of this case. If a minor eJlild is a codebtor or a creditor, 
state the child's initials and the name and address of the ehild's parent or guardian, such as "A.B., a minor child, by i(Jhn Doe, guardian." Do not 
disclose the child's name. See, II U.S. C. § 112 and Fed. R. Bankr. P. I 007(m). 
• Check this box if debtor has no codebtors. 

NAME AND ADDRESS OF CODEBTOR 

0 
__ continuation sheets attached to Schedule of Codebtors 

Cop)'light (c} 1996-2008- Best Gase Solutions ·Evanston, IL ·(BOO) 492-8037 

NAME AND ADDRESS OF CREDITOR 

Besl Case SankruptC'/ 
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United States Bankruptcy Court 
Central District of California 

Desc 

Tn re Palmilla Development Company, Inc. Case No. 1:09-bk-11504-MT 
Debtor(s) Chapter ___,_11.:__ _______ _ 

DECLARATION CONCERNING DEBTOR'S SCHEDULES 

DECLARATION UNDER PENALTY OF PERJURY ON BEHALF OF CORPORATION OR PARTNERSHIP 

I 

I, the President of the corporation named as debtor in this case, declare under penalty Of perjury that I have 
read the foregoing summary and schedules, consisting of 17 sheets, and that they are true ~nd correct to the best 
of my knowledge, information, and belief. 

Date ---'3""'/'-'1"""6u..l-"0""'9 ______ _ Signature jsf Hagai Rapaport 
Hagal Rapaport 
President 

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisonment for up to 5 years or both. 
18 U.S.C. §§ 152 and 3571. 

Software Copyrlgr.t (c) 19"<6-2-)06 Flcs~ C~so Solu:lons, Inc.· Evanston. IL • (IK>O) 492-8037 
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United States Bankruptcy Court 
Central District of California 

In re Palmilla Development Company, Inc. Case No. 
Chapter 

1 :09-bk-11504-MT 
Debtor(s) 11 

STATEMENT OF FINANCIAL AFFAIRS 

This statement is to be completed by every debtor. Spouses filing a joint petition may tile a single statement on which the information for 
both spouses is combined. lf the case is filed under chapter 12 or chapter I 3, a married debtor must furnish information for both spouses whether or 
not a joint petition is filed, unless the spouses are separated and a joint petition is not filed. An individual debtor engaged in business as a sole 
proprietor, panner, family farmer, or self-employed professional, should provide the information requested on this litalement concerning all such 
activities as well as the individual's personal affairs. To indicate payments, transfers and the like to minor children, ;state the child's initials and the 
name and address of the child's parent or guardian, such as" A.B., a minor child, by John Doe, guardian." Do not disc;Jose the child's name. See, II 
U.S.C. § 1 I 2; Fed. R. Bankr. P. 1007(m). 

Questions I - 18 arc to be completed by all debtors. Debtors that are or have been in business, as defined, below, also must complete 
Questions 19 • 25. If the answer to an applicable question is "None," mark the box labeled "None." If additionaJ,space is needed for the answer 
to any question, use and attach a separate sheet properly identified with the case name, ease number (ifknown), and the number of the question. 

DEFINITIONS 

"In business." A debtor is "in business" for the purpose of this form if the debtor is a corporation or partnership. An individual debtor is "in 
business" for the purpose of this form if the debtor is or has been, within six years immediately preceding the filing of this bankruptcy case, any of 
the following: an officer, director, managing executive, or owner of 5 percent or more of the voting or equity securities of a corporation; a partner. 
other than a limited partner, of a partnership; a sole proprietor or self-employed full-time or part-time. An individual debtor also may be "in business" 
for the purpose of this form if the debtor engages in a trade, business, or other activity, other than as an employee, to supplement income from the 
debtor's primary employment. 

"Insider." The term "insider" includes but is not limited to: relatives of the debtor; general partners of the-debtor and their relatives; 
corporations ofwhieh the debtor is an officer, director, or person in control; officers, directors, and any owner of 51 percent or more of the voting or 
equity securities of a corporate debtor and their relatives; affiliates of the debtor and insiders of such affiliates; any!rnanaging agent of the debtor. II 
U.S.C.§!Ol. i 

None 
D 

1. Income from employment or operation of business 

I 

I 
I 

State the gross amount of income the debtor has received from employment, trade, or profession, or fr<)'OH!lperation ofthe debtor's 
business, including part-time activities either as an employee or in independent trade or business, from th~ beginning of this calendar 
year to the date this case was commenced. State also the gross amounts received during the two years ~mtnediately preceding this 
calendar year. (A debtor that maintains, or has maintained, financial records on the basis of a fiscal rathd'than a calendar year may 
report fiseai year income. Identify the beginning and ending dates of the debtor's fiscal year.) If a joi~tipetition is tiled, state income for 
each spouse separately. (Married debtors filing under chapter 12 or chapter 13 must state income of bdth ~pouses whether or not a joint 
petition is filed, unless the spouses are separated and a joint petition is not filed.) I 

AMOUNT SOURCE 
$282,908.00 2009 -Condo sales and rental Income 

$2,019,404.00 2008 -Condo sales and rental income 

$1,615,402.00 2007 ·Condo sales and rental income 

Softw3re Copyright (c) 1996-7007 Besl Case So~utJons, Inc.~ Evanslon. IL- (800) 492·8037 
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2 

2. Income other than from employment or operation of business 

None 

• State the amount of income received by the debtor other than from employment, trade, profession, or ope118tion of the debtor's business 
during the two years immediately preceding the commencement of this case. Give particulars. rr a joint petition is filed, state income for 
eaeh spouse sepamtely. (Married debtors filing under chapter 12 or chapter 13 must state ineome for each spouse whether or not a joint 
petition is filed, unless the spouses are separated and a joint petition is not filed.) 

AMOUNT SOURCE 

3. Payments to creditors 

None Colffplete Q. or b., as approprillte, 11nd c. • 
a Individual or join/ debtor(s) with primarily consumer debts. List all payments on loans, installmertt purchases of goods or services, 
and other debts to any creditor made within 90 days immediately preeeding the commencement of this IC3$C unless the aggregate value 
of all property that constitutes or is affected by such transfer is less than $600. Indicate with an (*) any payments that were made to a 
creditor on aeeount of a domestic support obligation or as part of an alternative repayment schedule under a plan by an approved 
nonprofit budgeting and creditor counseling agency. (Married debtors tiling under chapter 12 or chaptc;r J!3 must include payments by 
either or both spouses whether or not a joint petition is filed, unless the spouses arc separated and a joint petition is not filed.) 

NAME AND ADDRESS 
OF CREDITOR 

DATES OF 
PAYMENTS AMOUNT PAID 

AMOUNT STILL 
OWING 

None b. Debtor whose debts ore not primarily consumer debts: List each payment or other transfer to any ~reditor made within 90 days 
0 immediately preceding the commencement of the case unless the aggregate value of all property that constitutes or is affected by such 

transfer is less than $5,475. If the debtor is an individual, indicate with an asterisk(*) any payments th,at were made to a creditor on 
account of a domestic support obligation or as part of an alternative repayment schedule under a plan by an approved nonprofit 
budgeting and creditor counseling agency. (Married debtors filing under chapter 12 or chapter 13 musl inelude payments by either or 
both spouses whether or not a joint petition is filed, unless the spouses are separated and a joint petition i$not filed.) 

NAME AND ADDRESS OF CREDITOR 
See attached 

DATES Or 
PAYMENTS/ 
TRANSFERS 

AMOUNT 
PAID'OR 

VALUEOF 
TRANSFH.RS 

$0.00 

AMOUNT STILL 
OWING 

$0.00 

None c. All debtors: List all payments made within one year immediately preceding the commencement of this case to or for the benefit of 
• creditors who are or were. i~siders: ~a:med debtors filing under chapter 12 or chapte~ 1.3 mu~ ~cl~d9 payments by either or both 

spouses whether or not a JOmt petlllon ts tiled, unless the spouses are separated and a JOmt petition ts nit flied.) 

NAME AND ADDRESS OF CREDITOR AND 1 

RELATIONSHIP TO DEBTOR DATE OF PAYMENT AMOUNliPAID 
AMOUNT STILL 

OWING 

4. Snits and administrative proceedings, executions, garnishments and attachments I 
None a. List all suits and administrative proceedings to which the debtor is or was a party within one year i ediately preceding the filing of 

• this bankruptcy case. (Married debtors filing under chapter 12 or chapter 13 must include information ~r\ceming either or both spouses 
whether or not a joint petition is filed, unless the spouses are separated and a joint petition is not filed.r 

CAPTION OF SUIT COURT OR AGENCY STA.11ll1S OR 
AND CASE NUMBER NATURE OF PROCEEDING AND LOCATION DisjPqsmoN 

None b. Describe all property that has been attached, garnished or seized under any legal or equitable procesk ~ithin one year immediately 
• preceding the commencement of this case. (Married debtors filing under chapter 12 or chapter 13 mu~ !nhtlude information concerning 

property of either or both spouse~; whether or not a joint petition is filed, unless the spouses are separa~ le.nd a joint petition is not 
filed.) : 

NAME AND ADDRESS OF PERSON FOR WHOSE 
BENEFIT PROPERTY WAS SEIZED DATE OF SEIZURE 

Sottw-"" Copyngho (c) 1996-2007 Bf-.st Case Solulicms. \no.· E""oston. IL. (BOO) 492-8037 

DESCRIPTION AND VA~UE OF 
PROPERTY I 

I 
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t 
Database: 

PAD 102.08 Palmlfta Dev 

363505 11121/2008 6 
363506 11/2112008 2:( 

363507 11121/2008 1052 

363508 12/1912008 22 
363509 1211912008 1052 
363510 1212812008 892 
363511 01108/2009 1289 
363512 12/31 f.ZOOB 56 
363513 12/3112008 71 
363514 1213112008 120 
363515 12/3112008 135 

363516 01/1412009 253 
36351 T 01114/2009 253 
363.518 01/1412009 729 
363519 12/3112008 763 

363520 1213112008 n6 
363521 12131/2008 789 
353522 12/3112008 1102 
363523 12131/2008 1628 

363524 12/3112006 273 
363525 0112312009 22 
363526 0113012009 1052 

363527 0211112009 3 
363528 02/1112009 6 
363529 02/1112009 6 

363530 0211112009 e 
363531 0211112009 813 

Main Document Page 31 of 39 1 ReportiD: , 12 

Account Payable Check Register 
Ueor; DCAROZZA 

Dale: 03/1312009 

Time: 12:03:06 

P~: I ~ 
·------------- J '" 

1111112008- 02111/2009 

T & R Paint and DrywaB, Inc. 1,301.60 
American Aaphalt & Grading Co. 30,000.00 

Lamb Aaphan Maintenance f,OOO.OO 

American Asphalt & Grading Co. 30,000.00 

Lamb Aaphalt Maintenance 1.000.00 
Stale Of Nevada - Bulsness Lie 100.00 

Pele Crenshaw 0,00 

Badger ConstM:«on Corp. 0.00 
Norpac Construc:tion 0.00 

Broadbent & Assodates !nc. 0.00 

D&L Fll!IITling, LLC 0.00 

NV Energy 0.00 

NV Energy 0.00 
Alco landscape 0.00 

M11tro Electric 0.00 

Mesta& Roofing Inc 0.00 

Deck Systems Nevada 0.00 

New ClllfB LLC o.oo 
Harrison Door Company 0.00 

Nevada Fire Protection, Inc 0.00 
American Asphelt & Grading Co. 30,000.00 

Lamb Asphalt Maintenance 1,000.00 

Cabil'lfltec, Inc. 0.00 

T & R Paint and OryweJ, Inc. 0.00 

T & R Paint and DrywaH, Inc. o.oo 
T & R Palo! and Drywall, Inc. o.oo 
Harrlson,Kemp,Jon!IB & Coullhar 0.00 

Bank Account Total 94,"1()1.60 

Raport Total 94.401.60 

** End of Report ** 

II 
I 

Cleared 1210312008 
Cleared 11125/2008 
Cl&smd 1210212008 
Cleared 1212412008 

Cleared 01/0212009 
Cleared 1213112008 
Cleared 02/1712009 
Cleared 02/1712009 
Cleared 02/1712009 
Cleared 02/1712009 
Cllllll'ed 02/1712009 
Cleared 02/1712009 
Cleared 02/17/2009 
Cleared 02117/2009 
Cleared 02/1712009 
Cleared 02!'1 712009 
Cleared 0211712009 
Cleared 0211712009 
Cleared 02117/2009 
Cleared 02117/2009 
Cleared Of/2812009 
Outstanding 
Cleared 02117/2009 
Cleared 02/1712009 
Cleared 0211712009 
Clearad 0211712009 
Cleared 02/1712009 

:~ 

I 

t 
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Maif;R~cetfl~giJl~ 32 of 39 Frtday, March 13, 2009 

12~17:12PM 

Palmilla Dev Co Inc. Executive Living Division [EXECUTIVE] 

R] Check# Chk Date P/M Payee Pavee Name 
R 341763 11/1412008 1112008 KLEEN Esteban C Vasquez dba .Kleen Masters 

R 341764 ll/1412008 11/2008 CHEROKEE Cherokee Blind & Door 

VOIB41765 11114/2008 1112008 JS! S & J Ventures dba JSl Carpet 

R 341766 11/14/200& 1ll2008 MACWIND MAC Window Factory, Inc 

R 341768 11/1412008 1112008 FOR-RENT For Rent Magazine 

R 341769 llll4/2008 1112008 HAAS Consumer Source Inc. 

R 341770 11/14/2008 1112008 QUALITY Quality Wood Products, Ltd. 
R 341771 1111412008 U/2008 PWJAMES PalmillaHomeownersAs.sociation 

R 341772 11/14/2008 1112008 8A 8A Advertising 

R 341173 ll/I 4/2008 1112008 POWER Nevada Power Co. 

R 341780 11/14/2008 11/2008 JSl S & J Ventures dba JSl Carpet 

R 341781 ll/2112008 ll/2008 .FIRST First Advantage SafeRent, Inc. 
R 341782 11/21/2008 11/2008 SOUTHERN Southern Nevada Eviction Services 

R 341783 lln.l/2008 1112008 COX Cox Communications, Inc. 

R 3417&4 1112112008 11/2008 EMBARQ Embarq 

R 341785 11121/2008 11/2008 COXTENANCox Communications 

R 341786 11121/2008 1112008 IKONOFFIC Ikon Offi<;e Solutions 

R 341787 1112112008 11/2008 APPLIANCEAppliance Repair Experts, Inc 

R 341788 111211.2008 ll/2008 ODOR Odor Masters 

R 341789 11121/2008 11/2008 JS1 S & J Ventures dba JSI Carpet 

R 341790 1112112008 II /2008 BRADLEY Dan Bradley Glass Shop, Inc 
R 341792 11/28/2008 ll/2008 KLEEN &teban C Vasquez dba Kleen Masters 
R 341793 11128/2008 1112008 HAAS Consumer Source Inc. 
R 341794 ll/2812008 ll/2008 SOUTHWESSouthwest Ga.s Corporation 

R 341795 11128/2008 1112008 JSl S & J Ventures dba JSI Cllll>ct 

R 341797 12/512008 1212008 POWER Nevada Power Co. 

R 341798 121512008 1212008 PWJAMES Palmilla Homeowners Association 

R 341800 12/12/2008 1212008 POWER Nevada P.owerCo. 

R 341801 12/12/2008 12/2008 SOUTIIWESSouthwest Gas Corporation 

R 341802 1211212008 12/2008 TRAVELER Travelers 

R 341803 1211212008 12/2008 KLEEN Esteban C Vasquez dba Kleen Masters 

R 341804 12119/200812/2008 TR T&RPainting&Drywall 

R 341805 17)1912008 1212008 SOUTHERN Southern Nevada Eviction Services 

R 341806 1211912008 12/2008 COX Cox Communications, Jnc. 
R 341807 1211912008 1212008 POWER Nevada Power Co. 

R 341808 12119/2008 12/2008 FOR-RENT ForRentMagazine 

R 341809 12119/2008 1212008 FIRST First Advantage SafeRent, Inc. 

R 34181 0 12/1912008 1212008 COXTENANCox Communications 

R 341812 12119/2008 1212008 TR T & R Painting & Drywall 

R 341813 12/26/2008 1212008 EMBARQ Embarq 

R 341816 11212009 01/2009 SOUTliWESSouthwest Gas Corporation 

R 341817 11212009 01/2009 POWER NevadaPowerCo. 

R 341818 1/9/2009 01/2009 POWER Nevada Power Co. 

R 341820 l/9/2009 01/2009 1KONOF.FlCJkon Office Solutions 

R 341826 1/1612009 01/2009 POWER NevadaPowerCo. 

R 341827 1/16/2009 01/2009 EMBARQ Embarq 

PAGE 1 

Amo~nt -Me~. m~o------~------
$600.00 clean carpet 14-8 (apt rum) 

$75.21 ~pt Turnover- Replace screen 

$255.00 APt Turnover- Cllll>et clean L 
$480.00 ~place vandalized window 11-

$1,530.00 Full color ad 10/03/08 

$1,085.00 Full page Ad for November 

$71.08 replacement parts for apt turns 
$12,717.00 Mal:lagementFees HOA 157 x: 

$1,800.00 Advertising- Settlement on pa 
$16.33 AC¢1#3000100014720592050 1 

$170.00 Apt Turnover· clean carpet lot 

$335.94 Credit Reports for October 200 

$669.00 5 day pay or quit noti~ Lot 16 

$49.99 Actt#OOI 8610 106657501 Of 
$250.74 Acct#702-649~2512-369 Offic 

$145.48 Acd#-001 8610 101102803 De 

$76.50 Contract# 1879670 Copier se 

$613.77 tepaired refrigerator 8-10 

$330.00 Re.fiidgerator treatment Lot 16 

$160.00 Apt Turnover-clean carptet & r 

$1,219.00 .teplace broken slider 11·10 28 

$429.00 cle$1ed carpets {unit tum) 16-

$1,085.00 FuJlpage ad for Dccember200 

$82.97 ACClt#21 I-<!940228-003 Lot 1 
$570.00 Apt Turnover· Clean Lot 14-5 
$913.14 Aeet#3000100024721328587 I 

$12,717.00 

$16.18 

$20.91 

$130.00 

$586.00 

$12,331.37 

$1,168.00 
$43.99 

$8.41 

$510.00 

$156.69 

$145.48 

$3,495.00 

$237.12 

$102.98 

$32.29 

$798.91 

$153.00 

$41.23 

$279.38 

liOA 157 unitsX$81 for Fe 

~cQt#3000I000247207&4863 I 

.l\ctt#2tl-6940228-003 Lot 1 

A~514R2128Lct 1-3 Pnin 
~Turnover Lot 17-12 Apart 

touch-up paint 7-6 

$ ~ evictian notice Lot 19-9 
' I 

,r\.4:1#001 8610 106657501 Of 

}\®t#3000100024721335608 1 

Full color Ad 12103/08 

~qet# 1 0 12844 Credit reports f 

k.~oo1 8610 101102803 De tPt Turnover touch up paint 
l\.cet#702-649-25l2-369 Offic 

kc,ct#211-6938899-<l05 Dcato 
k¢t#30001 00024720680814 I 

~art#30001000247203505901 
bomtract No 1879670 Copiers 

~~30001000247213286861 
~~702-649-2512-369 Oflic 

~ _ .... 

, 
•• !)( • 

. ·;r, 
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I 
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