Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702) 471-7225
www.llbcpa.com

Invoice
NELSON V. NELSON . Invoice Date: Oct §, 2011
LAS VEGAS, NV Invoice Num: 5536

Billing Through: Sep 30, 2011

Tax ID # 06-1671181
NELSON V. NELSON (NELSON V. NELSON:} - Managed by [Larry L Berisch)

Prepare for and meet with Eric regarding
Russell Road Property. Went to property in
addition to Eric's residence to view property.
05/12/11 Lamy L Bertsch  Meeting 4.50 $225.00 $1,012.50
Discussion of detail relating to the
transactions of the Russell Road property.
Also physically viewed the property and the
residences of Lynita and Eric.

05/25/11 Nicholas S. Telephone 0.50 $125.00 $62.50 -
Miller v

Phone call from Melissa regarding case

05/26/11 Lany L Berisch  Telephone 0.20 $225.00 $45.00
Call to Dan Gerety on cash flow of Eric
Nelson; has not completed. I will call again

, tomorrow.
05/26/11 Lany L Berlsch Research 1.00 $225.00 $225.00
Reviewed documents and notes on Russell
Road property.
05/26/11 Nicholas $. Organize asset chart 4.50 $125.00 $562.50
Miller
Continue to organize spreadsheet for Nelson
assets.
05/27/M1 Lany LBertsch  Research 2.00 $225.00 $450.00
Reviewed documents on Russell Road
property.
05/27/1M1 NicholasS.  Meefing 5.50 $125.00 $687.50
Miller

Met with Eric regarding status as well as
, continue work on organizing assets.

05/27/11 Lany L Berisch  Meeting : 3.00 $225.00 $675.00
Preparation for and meeting with Eric
Nelson, Dan Gerety, and Nelson employees
mainly for the understanding of the Russell
Road property, status of Banone, and the
understanding of the need for a complete
listing of assets. :

T— ey
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702} 471-7223 Fax: {702) 471-7225
www libhcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:} - Managed by (Lany L Berisch)

Invoice

invoice Date: Oct 5,

Invoice Num: 55364

201

Billing Through: Sep 30, 2011

Tox ID # 06-1671181

Professional Services:
Date ' Description Hours Rate Amount
05/28/11 Lany L Bertsch  Accounting Services 200 $225.00 $450.00
Reviewed documents and changed notes
based upon 5/27/11 meeting.
05/28/11 Lamy L Berisch  Accounting Services 2.00 $225.00 $450.00
Set up schedules listing all assets from Eric's
records.
05/29/11 Nicholas $, Meeting 0.70 $125.00 $87.50
Miller
Met with LLB regarding case issues as well
as assets.
05/29/11 Larry L Berfsch  Accounting Services 2.00 $225.00 $450.00
Reviewed informaton from forensic
accounting to make an investigation of the
differences.
06/01/11 Niﬁgolos 5. Meefing 3.50 $125.00 $437.50
M
Worked on schedules for meeting, met with
Eric at his place.
06/01/11 Lamry L Bertsch  Meeting 3.00 $225.00 $675.00
Went to Eric Nelson's office to obtain
documents for assets and to go over assets to
understand where they all are located.
06/05/11 Ni;:]holos S, Organize Soris notes 1.00 $125.00 $125.00
Miller
Organized notes for Soris deal
06/06/11 niﬁholm S. Organize spreadsheet 2.00 $125.00 $250.00
er
Continue work on listing assets with APN
and information.
06/06/11 Lomy L Berlsch  Accounting Services 2.50 $225.00 $562.50
Reviewed documents to determine properties
for Eric Nelson in connection with the issues
of Lynita.
06/07/11 NicholasS.  Asset list 7.20 $125.00 $900.00
Miller
m:a Inveice Copyright @ 201 L BQE Software, ina. Page 5of 22
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

LasVegas, NV 89119

Tel: (702) 471-7223 Fax: {702) 471-7225
www.llbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

Invoice

Invoice Date: Oct 5, 2011
Involce Num: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

NELSON V. NELSON {NELSON V. NELSON:) - Managed by (Larry L Bertsch)

06/07/11

06/07/11

06/08/11

06/08/11

06/08/11

06/09/11

06/09/11

06/09/11

Lamy L Bertsch

Lary L Bertsch

Nicholas S.
Milier

Lany L Bertsch

Lamy L Berisch

Nicholas S.
Miller

Lamy L Berisch

Lany L Bertsch

Work on asset list, enter parcel information
for Mississippi properties, Wyoming Parcels,
Arizona Properties.

Accounting Services

Reviewed documents to determine properties

of Eric Nelson in connection with issues
raised by Lynita.

Accounting Services
Reviewed documents for meeting with Eric
on 6/8 to prepare the report to be filed on
Friday, 6/10.

Meeting

Met wit Eric regarding properties. Worked on

property schedules regarding AZ gateway
lots.

Accounting Services
Reviewed and recorded information for the
filing of the court report on the assets of the
parties in the case.

Accounting Services
Reviewed documents and made notes; also
met with Eric Nelson and Rochelle at his
office.

Meeting

Prepared for and met with Lynita and
Melissa. Updated schedules from prior days
meeting as well as current meeting.

Meeting
Prepared for and attended meeting with
Lynita and Melissa to go over assets and
value of cash.

Telephone

1.70

1.50

6.50

1.00

$225.00

$225.00

$125.00

$225.00

$225.00

$125.00

$225.00

$225.00

$382.50

$1.350.00

$937.50

$1.462.50

$900.00

$1.575.00

$225.00

RiliGuick Slandard nveice Copyright @ 2011 BGE Softwaire, in

Page 6 of 2§
AAPP 007441



Larry L. Berisch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www.libcpa.com

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by (Larry L Berisch]

———

Invoice

Invoice Date: Oct 5, 2011
Involce Num: 5535

Billing Through: Sep 30, 2011

Tax ID # 06-1671181

Telephone calls to Stephenson and Dickerson
to continue report; also called Judges
Chambers to ask for more time to file report.

06/10/11 NicholasS.  Review

Miller

Worked on scanning of documents received
from Eric and Lynita from past couple of
meetings. Extracted information from
Peachtree files.

06/10/11 Lany L Berisch  Accounting Services
Made list of assets and values to start Court

Report.
06/11/11 Lary L Berfsch  Accounting Services

Reviewed new documents to assemble report;

issues of Russell Road, Sorris note, residence
costs, and Mississippi operations.
06/12/11 Lany L Bertsch  Accounting Services
Continued review of new data from Eric
Nelson.
06/13/11 Lany L Bertsch  Accounting Services
Reviewed documents for Court Report.
06/13/11 Lany L Bertisch  Telephone

Telephone call with Eric Nelsonre: CJE& L,

LLC tax return for 2005-2010, if available;
also discussed Sorris transaction.
06/13/11 Lamy L Bertsch  Accounting Services
Reviewed five years of tax returns for CJE &
L, LLC for 2001-2005.
06/14/11 Lanmy L Bertsch  Accounting Services
Assembled documents for meeting with Eric
on 6/15.
06/15/11 Lany L Bertsch  Accounting Services
Worked on data to review with Eric Nelson
prior to him going away for two weeks.
06/15/11 Lany L Bertsch  Meeting

6.10

400

2,00

4.00

2.50

0.50

200

2.50

4.00

$125.00

$225.00

$225.00

$225.00

$225.00

$22500

$225.00

$225.00

$225.00

$225.00

$762.50

$900.00

$450.00

$900.00

$562.50

$112.50

$225.00

$450.00

$562.50

$900.00

BiliGuick Stardard invoice Copyright & 2011 BOE Softwars, inc.
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Lany L. Berisch, CPA, LLP
265E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www.ilbcpa.com

NELSON V. NELSON
LAS VEGAS, NV

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

NELSON V. NELSON {NELSON V. NELSON:) - Managed by (Larry L Berisch]

06/17/11

06/20/11
06/22/1}

06/23/11

06/23/11

06/23/11

06/23/11

06/24/11

06/24/11

06/24/M1

Lany L Berlsch

Lany L Berfsch

Larry L Bertsch

Nicholas S.
Miller

Loy L Berfsch

Lamy L Bertsch

Lamy L Berisch

Nicholas §.
Miller

Lany L Berisch

Meeting with Eric Nelson to go over issues of
Mississippi, Sorris, Russell Road, line of
credit, and other assets.

Telephone
Telephone calls to Judge Sullivan's chambers
and to Dickerson to tell them that the report
of the assets is not yet available.

Telephone
Telephone call with Eric on 341(a) hearing on
Dynasty Bankruptcy.

Review
Reviewed notes with Eric and wrote report
for court.

Organize Income & Expenses

Continue work on Income & Expenses for
ELN Trust
Accounting Services
Studied documents on Mississippi and wrote
notes to financial report for the court report.
Meeting
Discussion with Miller on review of assets
and on on the determination of income and
expenses.
Meefing
Discussion with Miller on the analysis of the
revenues and expenses since January 1, 2009.
Organize iIncome & Expenses

Continue work on Income & Expenses for
ELN Trust

Review
Reviewed notes of information needed to
complete report.

Lany L Bertsch  Accounting Services

0.40.

0.50

200

6.50

1.50

0.50

5.50

2,00

0.50

$225.00

$225.00
$225.00

$125.00

$225.00

$225.00

$225.00

$125.00

$225.00

$225.00

$90.00

$112.50

$450.00

$812.50

$337.50

$112.50

$225.00

$687.50

$450.00

$112.50

AlGick Standard inveice Copyright 2 2011 EGE Software, ine.
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702} 471-7225
wwwi llbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by (Larry L Bertsch)

Invoice

invoice Date: Oct 5, 2011
Invoice Num: 5534
- Billing Through: Sep 30, 2011

Tox ID # 061671181

06724/

06/24/11

06/24/11

 06/25/

06/26/11

06/26/11

06727711

06/27711

08/27/11

Lamy L Berisch

Lamy L Berisch

Lany L Berisch

Lamy L Bertsch

Nicholas S.
Miller

Lany L Bertsch

Nicholas S.
Miller

Lomy L Bertsch

Lamy L Berlsch

Note to assets, especially on the residences of
the parties; need to revise for new
information,

Research
Additional research on Russell Road,
summary of the 2008 tax return.

Organizationol Setup
Document assembly, especially on the
Russell Road transactions; there were recent
charges and new information.

Meeting
Discussion with Miller on the schedule of
incomes and expenses. Also, records of a
Receivable due from Cal to see funds
distributed to him.

Accountfing Services
Wrote Real Asset portion of the Examiner's
Report.

Meeting

Met with LLB regarding Nelson concerns and
questions.

Review
Reviewed documents and wrote report for the
court; prepared for meeting with Cal Nelson
et al to occur on Monday afternoon.

Meeting

Met with Cal and Eric's office staff regarding -

report and Cal's Marine transaction.

Meeting
Preparation for meeting with Cal Nelson and
his accountant to understand the Russell
Road property.

Meeting

NGk Standard invoine Copyrght £ 2011 BQE Software, inc.

0.60 $225.00 $135.00
0.90 $225.00 $202.50
1.00 $225.00 $225.00
400 $225.00 $900.00
0.50 $125.00 $62.50
7.00 $22500 - $1,575.00
3.50 $125.00 $437.50
2.00 $225.00 $450.00
3.50 $225.00 $787.50
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Larry L. Bertsch, CPA, LLP
265E. Warm Springs # 104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON
LAS VEGAS, NV

-~

NELSON V. NELSON (NELSON V. NELSON;) - Managed by {Larry L Bertsch)

Invoice

Involce Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tox ID # 06-1671181

Meeting with Cal Nelson, Paul Nelson,
Nancy (from Cal Nelson's office), and
Rochelle and Lana from Eric's office;
discussed Russell Road with Cal Nelson.
After that, discussion was held with Lana and
Rochelle on questions relating to other
properties.

06127/11 Lany L Bertsch  Accounting Services
Made changes to report and changed
documents from today's meeting with Eric
Nelson's personnel.

06/28/11 Nicholas S, Meeting

Miller .

Worked on Asset write-up and Mississippi
properties. Met with Lynita and Melissa
regarding report.

06/28/11 Lamry L Bertsch  Meeting
Preparation for and meeting with Melissa
Attanasio and Lynita Nelson about the court
report. Discussion of issues.

06/29/11 Lamry L Bertsch  Accounting Services
Read deposition of Eric Nelson relating to the
bankruptcy of Dynasty.

06/29/11 Lany L Bertsch  Telephone
Called Judge Sullivan to explain that asset
schedules will be filed on July 5, 2011, and
that the income schedules should be filed by
July 7, 2011.

06/30/11 Lany L Bertsch Meeting
Discussion of the 200 acres and the Soris
relationship.

06/30/11 Nicholas 8. Review
Mitler

Continue review of financial records for
Nelson companies

3.00

8.20

4.50

1.00

0.30

0.30

2.50

8iliGuick Standard inveice Copynght & 2011 BGE Softwrre, ine,

$225.00

$125.00

$225.00

$225.00

$225.00

$225.00

$125.00

$675.00

- $1,025.00

$1,012.50

$225.00

$67.50

$67.50

$312.50

Page 100f 22
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Lanry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702)] 471-7225
www libcpa.com

NELSON V. NELSON
LAS VEGAS, NV

~ -

NELSON V. NELSON {NELSON V. NELSON:] - Managed by {Larry L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Nurn: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

07/01/1 NicholasS.  Review
Miller

Continue review of financial data for Banone,
LLC for court report.

o7/01/11 Lany L Bertsch  Meeting ‘
Discussion with Rochelle and Lana about 25
acres in Soris, MS and note for $3.25 million
on the Grotta books. Also worked on
comments made by Lynita and worked on
report to be filed on Tuesday.

07/02/11 Nicholas S. Review

Miller
Continue work on reviewing financial
transactions for Banone
07/02/11 Lamy L Berlsch Review

Reviewed and summarized all tax returns for
CJE&L, LLC for the Russell Road property.
07/02/11 Larry L Berlsch  Accounting Services
Wrote-up additional information on Russell
Road property. '
07/02/11 Lany L Berisch Review
Reviewed bank account to find reporting
schedules to provide information on the cash
receipts and cash disbursements.
07/02/11 Lony L Berlsch  Accounting Services
Worked on the allocation of the MS Bay 200
acres.

07/02/11 Lany L Berisch  Accounting Services
Worked on final draft of report to be filed on

- Tuesday.
07/03/1 Nicholas 8. Review
Miller
Continue work on Banone financial
_ transactions for court report.
07/03/11 Lany L Berlsch  Accounting Services

Worked on the final court report on the
definition of Nelson v. Nelson assets.

BillGuick Standard Inveice Copyright 4 2011 BGE Software, ine,

5.20

3.00

5.80

220

2.50

3.00

3.00

2.50

5.00

$125.00 $650.00
$225.00 $675.00
$125.00 $725.00
$225.00 $495.00
$225.00 $270.00
$225.00 $562.50
$225.00 $675.00
$225.00 $675.00
$125.00 $312.50
$225.00 $1.125.00
Page 110122
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702} 471-7223 Fax: {702} 471-7225
www.llbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:) - Managed by {Lairy L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5536

Billing Through: Sep 30, 2011

Tax ID # 06-1671181

Protessional Services:

Date Emplovee  Description Hours Rate Amount
07/04/11 mwe\rolos S.  Review 420 $125.00 $525.00
- Review Asset report and correct various
parts. review with LLB.
07/04/11 Lony L Berisch  Accounting Services 200 $225.00 $450.00
' Finished the asset portion of the report to be
filed with the court.
07/05/11 Malori Monroe  Correspondence 010  $45.00 $4.50
Enveloped and mailed Accountant's report to
attorneys.
07/05/11 Niﬁgrolos S.  Review 5.60 $125.00 $700.00
Mil
continue going through Banone transactions
for income and expenses.
07/05/11 Lamry L Berisch- Accounting Services 1.50 $225.00 $337.50
Finished court report on assets and filed with
the Family Court.
07/06/11 m,;oms 5. Review 5.50 $125.00 $687.50
Continue work on Banone income and
expenses.
07/07/11 Nlicholos S.  Review 6.50 $125.00 $812.50
Miller -
Finish rough draft of Banone, LLC income
and expenses. '
07/08/11 Malori Monrce Comespondence : 0.90 $45.00 $40.50
Delivered arrangement to Attanasio's office.
07/08/11 nriﬁholos S.  Review , 7.20 $125.00 $900.00
er
Correct and finish draft of Banone, LL.C
income and expenses to be filed with court.
07/08/11 Lany L Berisch  Accounting Services 1.00 $225.00 $225.00
Prepared schedules of receipts and
disbursements for Banone.
07/09/11 Nicholas S. Review 5.50 $125.00 $687.50
Miller
BiiGuick Mondord Inveice Copyhight & 2011 BGE Softwars, inn. o Page 12 0f 22
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegos, NV 89119

Tel: (702} 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:} - Managed by {Larry L Berisch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 201

Tax ID # 06-1671181

07710711

o7y

oz/mm

o7nzim

071311

7N

071311

07/13/11

07/14/11

07/15/11

(VAAEAR

BillGuicy Standard invoice Copyright € 2011 BGE Software, Irie.

Nicholas S.
Miller

Work on Dynasty Development Income &
Expenses
Review

Work on Dynasty Development Group
Income and Expenses.

Malori Monroe Comrespondence

Nicholas S.
Miller

Nicholas S.
Miller

Nicholas S.
Miller

Lamry L Berisch

Lany L Berisch

Lany L Berisch

Nicholas S.
Miller

Nicholas S.
Miller

Lany L Bertsch

Mailed court reports for Larry.

Review

Finish up Dynasty and work with LLB on
filing reports with court.
Review

Continue to work on Banone-Az P&L.
Review

Prepare for and attend court hearing. continue
work on Banone AZ P&L

Meeting
Prepared for court in making outline to bring
case to a close.

Meeling
Attended court hearing on status.

Meeting
Discussion and plans of liquidation and steps
to comply with the court's plan.

Review

Finish 2010 Banone-Az P&L, work on 2011.
Meeting

Met with Eric Nelson regarding liquidation,
finished Banone-Az, LLC P&L

Meeting
Preparation and meeting with Eric Nelson to
discuss liquidation plan.

320

0.10

1.50

5.50

6.20

1.50

3.00

2.00

4,50

4.50

4.50

$125.00

$45.00

$125.00

$125.00

$125.00

$225.00

$225.00

$225.00

$125.00

$125.00

$225.00

$400.00

$4.50

$187.50

$687.50

$775.00

$337.50

$675.00

$450.00

$562.50 -

$562.50

$1.012.50

Page 130f 22
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Larry L. Bertsch, CPA, LLP

265 E. Warm Springs #104

Las Vegas, NV 89119

Tel (702) 471-7223 Fax: (702) 471-7225
www.libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:] - Managed by (Larry L Berischj

Invoice

Involce Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tax 1D # 06-1671181

Date
07/15/11

07/16/11
77/

0718/

0719/11

07/251

07/25/11

07/25/11

07/26/1

07/26/11

Emplovee  Description

Lany L Berisch

Nicholas S.
Miller

Nicholas S.
Miller

Nicholas S.
Miller

Nicholas $.
Miller

Nicholas S.
Miller

Lany L Bertsch
Lany L Berisch

Nicholas S.
Miller

Lamy L Berisch

Review
Reviewed Banone AZ of receipts and
disbursements and will file with the court on
Monday.

~ Review

Work on P&L for ELN NV Trust

Review

Work on P&L for ELN NV Trust

Review

Finish up and adjust entries for filing of ELN
NV Trust.

Miscellaneous

Work with Rochelle regarding peachtree
backups for two other companies. Speak with
Melissa A regarding meeting.

Meeting

Met with Lynita regarding liquidation.
Meeting with Eric Nelson
Discussion with Eric Nelson about update
and also about meeting on the development
of Plan of Liquidation.
Meeting with Lynita
Meeting with Lynita to discuss plan of
liquidation.
Telephone
Telephone call with Eric regarding Wed

meeting
Telephone

BliGuick Standard Inveice Copyight £ 2011 BGE Software, inc,

Hours Rate Amount
0.40 $225.00 $90.00
1.50 $125.00 $187.50
2.50 $125.00 $312.50
2.50 $125.00 $312.50
1.00 $125.00 No Charge
3.50 $125.00 . $437.50
0.30 $225.00 $67.50
3.50 $225.00 $787.50
0.50 $125.00 $62.50
0.50 $225.00 $112.50
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Larry L. Berisch, CPA, LLP
245 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:} - Managed by [Larry L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5536
Billing Through: Sep 30, 2011

Tox ID # 06-1671181

07/26/11

0772711

07/27/1

07/28/M

07/28/11

08/01/11

08/02/11

08/02/11

08/03/11

Lamy L Berisch

NicholasS.
Miller

Larry L Bertsch

Nicholos §.
Miller

Larry L Bertsch

Lamry L Bertsch

Lary L Berisch

Lany L Bertsch

Lany L Berisch

Telephone conference with Eric Nelson and
discussed the needs and wants of Lynita and
to discuss our meeting with him tomorrow.

Review Mississippi Litigation
Read all of the material provided on the
litigation in Mississippi.

Meeting
Met with Eric regarding liquidation.

Meeting with Eric Nelson
Meeting with Eric Nelson and Rochelle and

Lana on plan of liquidation.
Meeting

Prepare for and meet with Lynita regarding
liquidation.

Meeting with Lynito
Meeting with Lynita to go over the plan of
liquidation.

Meeting with Eric Nelson
Discussion with Eric Nelson about the
transaction relating to Wyoming Property.

Telephone to Paul Alanis

Telephone call to Paul Alanis and did get call

back from his attorney Bruce Friedman. He
will be sending me the Summary Judgment
and Financials to better understand the
Mississippi situation.

Review notes and data
Review notes and data to prepare for Court
Hearings this afternoon.

Telephone with Eric Nelson

BillGuick Standard inveice Copyright & 2011 EGQE Softwere, ino.

3.00

400

4.00

4.00

4.00

0.50

0.80

1.00

$225.00

$125.00

$225.00

$125.00

$225.00

$225.00

$225.00

$225.00

$225.00

$675.00

$500.00

$900.00

$500.00

$900.00

$112.50

$225.00

$180.00

$225.00

Page 15.0f 22
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Larry L. Bertsch, CPA, LLP
245 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702} 471-7223 Fax: (702) 471-7225
www.libcpa.com

NELSON V. NELSON

LAS VEGAS. NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by {Larry L Berisch)

Invoice

invoice Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

08/03/11

08/03/11

08/03/11

08/03/11

08/04/11

os/o9/11

08/10/11

os/1i/n

Lamy L Berisch

Larry L Berlsch

Lany L Berisch

Lamy L Berisch

Lany L Berisch

Larmry L Bertsch

Nicholas S.
Miller

Nicholas S.
Miller

Telephone conference with Eric Nelson
before Court Hearing to discuss some open

issues as the law suit and Wyoming Property.

Also confirmed his position on settlement
items. :
Administrative
Finish outline to prepare for the Court
Hearing in afternoon.

Meeting with Eric Nelson
Meeting with Eric Nelson after the Court
Hearing.

Meetling in Court
Travel to and from Family Court and attend
Hearing and give presentation as to status of
the Plan of Liquidation.

Meeting v
Meeting and discussion with Katherine
Provost after the Court Hearing.

Meeting with Eric Nelson
Meeting with Eric Nelson and Lana to
discuss issues on the division of property.

Review CA Copies
Received copies of filing before Central
District Court of California by Pecos Law
Group, attorneys for Lynita Nelson. Filed on
8/3/2011

Review Emerald Bay

Finish Emerald Bay report on income and
expenses.
Meeting

0.70

1.00

2.50

BiiGuick Standard invoice Copyright 8 2011 BGE Software, ine.

$225.00 $157.50
$225.00 $225.00
$225.00 $562.50
$225.00 $225.00
$225.00 $562.50
$225.00 $90.00
$125.00 $437.50
$125.00 $650.00

Page 16 of 22
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Larry L. Bertsch, CPA, LLP
245 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

-

NELSON V. NELSON [NELSON V. NELSON:) - Managed by [Larry L Bertsch)

Invoice

Involce Date: Oct 5, 2011
Invoice Num: 5536

‘Billing Through: Sep 30, 2011

Tax ID # 06-1671181

o8/11/n

08/11/11

08/12/11

08/12/11

08/13/11

08/13/11

08/13/11

08/14/11

08/15/11

BiliGuick Standard Invoize Copynght & 2011 BQE Softwars, ine.

Lamy L Berisch

Larry L Berisch

Nicholas .
Miller

Lany L Berisch

Nicholas S.
Miller

Lany L Berlsch

Lany L Bertsch

Lanry L Bertsch

Nicholas S,
Miller

Spoke with Eric relating to liquidation. Met
with Lynita regarding same. Work on Eric
Nelson Auctioneering.
Telephone with Eric Nelson
Telephone call with Eric Nelson, issues were
mainly on Russell Road, Utah Cabin, his
residence, and debt on land in Mississippi.
Meeting with Lynila Nelson
Meeting with Lynita to discuss the plan of
liquidation mainly Russell Road, Wyoming,
and Utah Cabin.

Organize Nelson Auctioneering

Finish up Nelson Auctioneering receipts and
disbursements. Work on reconciliation of
inter-company accounts.

Administrative
Open Bank Account for the money received
from Stephens in order to spend as the Court
directs.

Review

Finish up Eric Nelson Auctioneering receipts
and disbursements.

Meeting
Discuss the bank accounts and status in their
consolidation. Also discussion of related
bank accounts. '

Meeting
Discussions and research on appraisals
needed to start the plan of liquidation.

Review Court Orders
Received the entered Court Orders and was
comparing with information in files.

Organize Lynila’s accounts

1.00

1.00

8.80

1.00

1.50

0.70

0.50

200

400

$225.00

$225.00

$125.00

'$225.00

$125.00

$225.00

$225.00

$225.00

$12500

$225.00

$225.00

$1,100.00

$225.00

$187.50

$1572.50

$112.50

$450.00

$500.00

———

Page 17 of 22
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Lanry L. Berisch, CPA, LLP
265 E, Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www.libcpa.com

-

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:] - Managed by {Larry L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Involce Num: 5534
Billing Through: Sep 30, 2011

Tax 1D # 061671181

08/15/11

08/15/11

08/15/11

08/16/11

-+ 08/16/11

08/16/11

08/16/11

08/17/11

08/18/11

Renette
Bagasani

Lany L Berisch

Lamy L Bertsch

Renette
Bagasani

Nicholas .
Miller

Lany L Berlsch

Lany L Berisch

Nicholas §.
Miller

Nicholas S.
Miller

Work on Lynita Nelson's bank statements.
Accounting Services

Analysis of Lynita Sue Nelson's Charles
Schwab account 2009-2010

Meeting with Renette
Discussion with Renette on schedule needed

for Lynita brokerage account.

Meeting with Miller
Discussion with Miller on his conversation
with Eric Neslon on update of information.
Also review of appraisers for the different
properties.

Accounting Services

Completed analysis, discussed analysis with
LLB and NSM on Lynita's brokerage
accounts.

Lynita's accounts

Continue work on Lynita's bank accounts.
Review ’
Review appraisal contacts with Miller and
ask for contracts to get the valuations
moving.
Telephone
Telephone call with Eric Nelson to get the
latest status on the Mississippi law suit. We
also discussed his opinion on each property.
Lynita's accounts

Continue work on Lynita's bank accounts.
Review

Reviewed Banone adjustments and reviewed
Rochelle's comments.

2.40

0.30

0.40

3.60

6.20

0.50

0.80

6.50

6.50

$75.00

$225.00

$225.00

$7500

$125.00

$225.00

$225.00

$125.00

$125.00

$180.00

$67.50

$90.00

$270.00

$775.00

$112.50

$180.00

$812.50

$812.50

BiliGuick Slandord Inveice Copyright & 2011 BGE Software, Inc,
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-

Lamry L. Berisch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:] - Managed by (Larry L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

o8/19/M

08/23/1

08/24/11

08/24/11

08/24/11

08/25/11

08/26/11

08/29/11

08/29/11

Nicholas S, Cut checks 1.00 $125.00 $125.00
Miller
Cut checks and signed engagements for
approvals.
Lany L Bertsch  Telephone call with Eric Nelson 0.50 $225.00 $112.50
Telephone call with Eric Nelson to inform us
that his attorney has filed to enforce Trust.
The Motion has been filed with Judge
Sullivan. Also gave us information on
Mississippi and recent developments.
Nicholas S. Meeting 3.50 $125.00 $437.50
Miller '
Court hearing
Lany L Bertsch  COURT 3.50 $225.00 $787.50
Prepare for Court Hearing and prepare
schedules.
Lany L Berlsch  COURT : 3.50 $225.00 $787.50
Travel to attend Court Hearing and give
report of status since last hearing.
NicholasS.  Review ' 3.00 $125.00 $375.00
Miller
Continue work on Lynita's Credit Card
transactions.
Nicholas S. Review 7.50 $125.00 $937.50
Miller
Continue to input Lynita's credit card
information.
NicholasS.  Review 4.50 $125.00 $562.50
Miller ’
Continue to review Lynita's credit card
statements.
Lamy L Bersch  Meefing 0.50 $225.00 $112.50
BGUICY Stardord nveice Copyight © 2011 BGE Seftware, ne. Page 19 of 22
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Lanry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tet: (702} 471-7223 Fax: (702} 471-7225
www.lbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by (Larry L Berisch}

Invoice

Invoice Date: Oct 5, 2011
Involce Num: 5536
Billing Through: Sep 30, 2011 _

Tax ID # 06-1671181

08/30/11

08/31/11

09/01/11

09/03/11

09/04/11

09/06/11

09/06/11

Nicholas S,
Miller

Nicholos S.
Miller

Nicholas S,
Milter

Nicholas 5.
Miller

Nicholas S.
Miller

Nicholas S.
Miller

Discussion with Miller on the revenues
classification of Lynita and status of Eric's
schedule of disbursements. Also scheduled
appraisals which will start tomorrow at
Lindell and procedure for appraisal on Bella
Kathryn and how funds will be obtained for
the payment of Eric's residence.

Meeting

Met with appraiser at Lindell. Met with Eric

regarding Mississippi and Wyoming property.

Mailed documents to both appraisers.
Review

Continue to input Lynita's Credit Card
records. Speak with appraiser for Utah
property and Palmyra property.

Review :

Continue to input Lynita credit card
transactions
Review

Continue to go through Lynita's credit card
statements. Update chart of statements
needed.

Review

Finish up Lynita's credit card statements

Review

Work on corrections to Banone and
Banone-Az reports

Lany L Berlsch Review

Review Lynita schedules and also summaries
after reclassification for Eric Nelson.

3.20

3.50

3.60

2.50

4.20

0.50

$125.00

$125.00

~ $125.00

$125.00

$125.00

$125.00

$225.00

$400.00

$437.50

$225.00

$450.00

$312.50

$525.00

$112.50

BiliGuick Standard Inveice Copyright & 2011 BGE Softwars, Inc,
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by {Larry L Bertsch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5534
Billing Through: Sep 30, 2011

Tax ID # 06-1671181

09/07/11

09/08/11

09/09/11

09/10/11

o1 /1

09/14/11

09/14/11

09/16/11

09/18/11

Nicholas S.
Miller

Nicholas S.
Miller

Nicholas S.
Miller

Nicholas S,
Miller

Nicholasss.
Miller

' Nicholas S.
Miller

Lamy L Bertsch

Nicholas S.
Miller

Lamy L Bertsch

Review

Continue corrections on Banone, Banone-AZ
and Dynasty Development Group. Went to

Palmyra house for appraisal.
Review

Finish write-up on Dynasty
Review

Work on write-up of transactions for Banon
and Banone-AZ. , :
Review :

Finish up adjustments to Banone and
Banone-AZ and finish write-up of
transactions

Review

Start on ELN Trust

Meeting

Met appraiser at Eric's house.

Examinations
Received the appraisal on the Mississippi
property. Discussed the appraisal on the Bella
Kathryn property. Received word of the
Court decision in Los Angeles.

Telephone

‘Work on meeting times for Utah cabin and
appraisal.

Examinations
Review the Court Order relating to the law
suit by members of Silver Slipper to purchase
the interest of another. Information needed
for determining value in current Court case.

6.50

2.70

0.80

0.50

$125.00

$125.00

$125.00

$125.00

$125.00

$125.00

$225.00

$125.00

$225.00

$812,50

$725.00

$650.00

$337.50

$100.00

$187.50

$112.50

$62.50

$675.00

BiliGuicy Standard Invoice Copyright 4 2011 EGE Software, inc,
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Larnry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702} 471-7223 Fax: (702] 471-7225
www libcpa.com

2

Invoice
NELSON V. NELSON Invoice Date: Oct 5, 2011
LAS VEGAS. NV Invoice Num: 5534
- Billing Through: Sep 30, 2011

Tox ID # 061671181

NELSON V. NELSON (NELSON V. NELSON:} - Managed by {Larry L Bertsch)

09/25/11 Nicholas S. Examinations ‘ 1.80 $125.00 $225.00
Miller

Work on Lynita's credit card and bank transactions.
09/27/M1 Lany L Bertsch  Examinations 0.70 $225.00 $157.50
Review of analysis of the expenses for Lynita :
"and in same form and prepared to be filed

with the Court tomorrow.
09727711 Nicholas S. Examinations 250 $125.00 $312.50
Miller
Finish up on Lynita's initial financial report.
09/29/11 Nicholas . Examinations 1.00 $125.00 $125.00
Miller : '
' Finish report on MS Bay and Dynasty for 9/30/11
meeting,
09/30/11 Lany L Berisch  Examinations 1.00 $22500 $225.00
Meeting with Eric Nelson to discuss liabilities, discuss
the Silver Slipper law suit and current status, the status
of the appraisals, the final explanations of expenses,
and his Irrevocable Trust. ‘
09/30/11 Nicholas S. Examinations : 1.00 $125.00 $125.00
Miller
Prepare for and meet with Eric and Rochelle.
Total Service Amount: | $84,011.00
Reimbursable Expenses: '
08/30/11 Tandra Scott  Postage & Delivery . $2.00
Total Expenses: | $2.00
Retainer Applied: {$20,000.00}
Amount Due This Involce: | $64,013.00
This invoice is due upon receipt
BiliGuick Stondard inveoice Copyright & 2011 BQE Seftware, Ina. ) Page 22 of 22
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702} 471-7225
www.llbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

-

NELSON V. NELSON [NELSON V. NELSON:) - Managed by {Larry L Bertsch)

Invoice

Invoice Date: Apr 24, 2012
Invoice Num: 6094
Bifling Through: Mar 31 2012

Tox ID # 06-1671181

Professional Services:
Date Employee
10/03/11 Lany L Bertsch
10/03/11 Nicholos S.
Miller
10/04/11 Nicholas S.
Miller
10/05/11 Loy L Berisch
10/06/11 Lany L Berisch
10/07/11 Lamy L Berisch
10/07/11 Lany L Bertsch
10/07/11 Lamy L Bertsch
10/07/11 Nicholas S.
Miller

RiltQuick Standard Inveice Copyright 5 2011 BGFE Software ing:,

Meeting with Eric
Meeting with Eric Nelson to go over liabilities and his
discussion of litigation in Mississippi and discussion of
properties not affected by the Trust motion by
Soloman. Also the need for documents to support the
liabilities.

Examinations

Work on Nelson Auctioneering fixes and adjustments.
Work on Nelson Trust fixes and adjustments. Met with
Eric

Examinations

Finished up Eric Nelson Trust and ENA income and
expenses statements.

Examinations
Review Billing for filing with the Court.

Trust Opposition
Read 36 page opposition filed by Lynita in answer to
motion of Eric to support his position that the Trust are
irrevocable and cannot be invaded and be treated as
community property.

Court Preparation
Discussion with Miller on the Trust opposition and
how to prepare the presentation for the Court on
10/11/2011

Telephone conference
Called to get status of the appraisals and the asset
allocation to the Trusts.

Meefing ’
Meeting with Eric Nelson re position on the
distribution of Trust Assets and documents relating to
the Silver Slipper, Dynasty Development Group, LLC
with documents before the Mississippi Gaming
Commission. Also provided a road map of events since
inception.

Examinations

Hours

1.20 -

5.80

6.20

0.50

0.70

0.50

0.50

0.70

Rate Amount
$225.00 $270.00
$125.00 $725.00
$125.00 $775.00
$225.00 $112.50
$225.00 $157.50
$225.00 $112.50
$225.00 $112.50
$225.00 $157.50
$125.00 $150.00

Page 1 0of 12
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Lanry L. Berlsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fox: (702) 471-7225
www libcpa.com

Invoice
NELSON V. NELSON Involce Date: Apr 24, 2012
LAS VEGAS, NV Invoice Num: 6094

N - Billing Through: Mar 31, 2012

Tox ID # 06-1671 181
NELSON V. NE!.SON {NELSON V. NELSON:) - Managed by {Larry L Bertsch)

Phone call with Eric and met with Eric regarding
issues.
10/08/11 Lamry L Bertsch  Trust separation 0.60 $225.00 $135.00
Review notes from Eric Nelson meeting to determine
his concept of equalization through honoring the Trust
as not being community property. Also summary of his
suggested distribution.
10/10/11 Larry L Bertsch  Trust Schedule 200 $225.00 $450.00
: Classify assets according to schedules that will be
available to the Court on the ownership of the assets.
10/10/11 Lamy L Bertsch  Liabilitles 0.70 $225.00 $157.50
Reviewed the documents provided by Eric Nelson in
preparation for Court Hearing on 10/11/11.
10710/11 Lany L Bertsch  Gaming Documents 1.50 $225.00 $337.50
Review the documents relating to the application to be
heard before the Mississippi Gaming Commission and
the license of the Casino Operations and possible
ownership.
10711711 Lany L Berisch  Prepare for Court 2.50 $225.00 $562.50
Prepare schedules of assets by Trust and to summarize
for status hearing and also summarize the liabilities as
documents dictated by Eric Nelson.
10/11/11 Lany L Berisch  Court Hearing 3.50 $225.00 $787.50
Travel to and participate in Court Hearing for status.
Discussion was about Trust, Trust Assets, and other
motions. Need to continue on cash flow and to set
schedule to hear evidence on Trust

w/1m Nicholas S. Examinations 7.20 $125.00 $900.00
Miller _
Prepare spreadsheets and exhibits for court hearing,
attend court hearing,. ‘
1012/ NicholasS.  Examinations 2.20 $125.00 $275.00

Miller
Prepare appraisals for submission for court.
10/14/11 Lany L Berisch  Meeting agenda 1.50 $225.00 $337.50
Received email from Eric on issues relating to
Mississippi settlement with Lynita and also liabilities
on properties listed on settlement. Answered the email
with comments to discuss concerns about his issues.

10/17/11 Lany L Bersch Meeting 0.30 $225.00 $67.50
BiQuick Standard invoice Copyright € 2011 BEE Software ine, Page 2 of 12
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Los Vegas, NV 89119

Tel: {702} 471-7223 Fax: (702} 471-7225
www libcpa.com

-~

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:) - Managed by ([Larry L Berisch)

Invoice

Invoice Date: Apr 24, 2012
Invoice Num: 6094
Billing Through: Mar 31, 2012

Tax ID # 06-1671181

Discuss with Miller the email from Eric and his
rebuttal relating to the liabilities.
1o/17/m Larry L Bertsch  Meeting
Meeting with Eric Nelson, Rochelle, Lana from Eric
office. Discussion was about liabilities on the various
properties and wants to settle with Lynita on the
Mississippi property. Will be providing additional
. expenses for the period from 5/31/2011to 9/30/201 1.
10/17/11 Nicholas S. Examinations

Miller
Prepare for and meet with Eric, Rochelle and Lana
regarding issues.
11/05/11 Nicholas S. Examinations
Miller

Work on consolidated financial statement for
all companies.
11/06/11 Nicholas . Examinations

Miller
Finish draft of consolidated financial for all
companies. .
107/ Nicholas S. Examinations
Miller
Email Lynita regarding bank documents
needed as well as unknown transactions
11708/ Renette 2009-2010 1099 Reconciliation
Bagosani
‘Worked on 2009-2010 1099 Reconciliation
for NSM ' ‘
11/08/11 Nicholas S. Examinations
Miller
Work on report for Emerald Bay Mississippi
and Dynasty.
11/10/11 Renette Examinations
Bagasani

Continued to review documents
mwn/m Lany L Bertsch  Meeting with Eric Nelson

RiGick Stondard Invoice Copytight € 201} 6GE Softwars, ino.

1.50 $225.00 $337.50
1.50 $125.00 $187.50
2.80 $125.00 $350.00
1.50 $125.00 $187.50
1.00 $12500 $125.00
1.00 $75.00 $75.00
5.50 $125.00 $687.50
1.00 $75.00 $75.00
200 $225.00 $450.00
Page 3of 12
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 892119

Tel: {702) 471-7223 Fax: (702) 471-7225
www.libcpa.com

Invoice
NELSON V. NELSON Invoice Date: Apr 24, 2012
LAS VEGAS, NV » invoice Num: 60%4

- Billing Through: Mar 31, 2012 -

Tax ID # 06-1671181
NELSON V. NELSON [NELSON V. NELSON:) - Managed by [Larry L Bertsch)

Meeting with Eric Nelson discussing the
Trust and also his suggestion of settlement.
Discussed potential liabilities and spoke of
hiring a transaction specialist. Also informed
us that he had acquired a new attorney. Also
was discussion on the finishing of
information on expenses since 1/1/2009.

1/n/m Nicholas S. Examinations . 1.50 $125.00 - $187.50
Miller
Prepare for and meet with Eric regarding
case.

s Lany L Berlsch  Meeting with Lynita 6.00 $225.00 $1,350.00
Meeting with Lynita Nelson and Melissa on -
clear definition of the receipts and
disbursements. Discussed the Trusts and
ideas of settlement.

1nzasm Nichotos §. Examinations 6.00 $125.00 $750.00
Miller

Prepare for and meet with Lynita and Melissa
regarding report.

1/18/11 Lamry L Bertsch  Solomon Motion to Dismiss 1.20 $225.00 $270.00
Review the Motion filed by Solomon relating
to parties involved as investment
advisors/trustees/disbursing

» trustees/employees of the Eric Nelson Trust.

21 Lany L Bertsch  Reports 0.50 $225.00 $112.50
Discussion and the need to file a report prior
to hearing before the Court before 12/13/2011
at status for Liquidation Plan.

11/22/11 Nicholas S. Examinations 2.50° $125.00 $312.50
Milter

Work on Eric L Nelson NV Trust report.
11/23/11 Lamry L Berisch  Revenues/Disbursements 2.50 $225.00 $562.50
Review report for Eric Nelson NV Trust and
also Emerald Bay, LLC accountability of
funds.

BHGicY Standard Invoice Copyright © 2011 BGE Software, In. Page 4 of 12
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Larry L. Berisch, CPA, LLP
265 €. Warm Springs #104

Las Vegas, NV 89119

Tel: {702) 471-7223 Fax: (702) 471-7225
www.libcpa.com

NELSON V.. NELSON

LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:) - Managed by {Larry L Berisch)

Invoice

invoice Date: Apr 24, 2012
invoice Num: 6094
Billing Through: Mar 312012

Tox ID # 06-167118)

Professional Services:
Date Employee
11/23/11 Nichoias S.
Mitter
11/25/11 Nicholas S.
Miller
11/30/11 Nicholas S.
Miller
12/01/11 Nicholas S.
Miller
12/02/11 Nichotas S,
Miller
12/03/11 Nicholas S.
Miller
12/03/11 Nicholas S.
Miller
12/05/11 Lamy L Berisch
12/06/11 Nicholas S.
Miller
12/07/11 Nicholas S.
Miller

Examinaiions

Work on Eric L Nelson Trust report. Speak
with LLB regarding same.

Examinafions

Update ELN NV report based upon LLB
suggestions.
Examinations

Work on Final Report for ELN NV
Examinations

Continue Report on ELN NV
Examinations

Continue to work on ELN NV Trust report.
Examinations :

Finish rough draft or ELN NV Trust report
for LLB review.
Examinations

Finish rough draft or ELN NV Trust report
for LLB review.

Review Receipts Disbursements
Review the report explaining the receipts and
disbursements of Eric Nelson Trust to be
filed with the Court.

Examinations

Work on updates for Emerald Bay report for
LLB review.
Examinations

RiliGuick Stardaid inveice Copyright € 2011 BGE Sof twcsrf-.:ﬁtr;
¢!

Hours
5.50

3.50

2.20

4.50

3.40

0.50

2.00

4.50

Rate Amount
$125.00 $687.50
$125.00 $125.00
$125.00 $437.50
$125.00 $275.00
$125.00 $562.50
$125.00 $425.00
$125.00 $112.50
$225.00 $225.00
$125.00 $250.00
$125.00 $562.50

Page 5 of 12
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Lany L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www.llbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON [NELSON V, NELSON:) - Managed by {Larry L Berisch)

Invoice

Invoice Date: Apr 24, 2012
invoice Num: 6094
Billing Through: Mar 31, 2012

Tax 1D # 06-1671181

12/08/11

12/12/11

1212/

12713/11

12/13/11

12/14/11

12/14/11

12719/11

Nicholas S.
Miller

Lary L Berisch

Nicholas S.
Miller

Lany L Bertsch

Nicholas §.
Mitler

Lamry L Berisch

Nicholas §.
Miller

Lony L Berisch

Finish final report for Emerald Bay and Eric
Nelson Trust. Begin update for Lynita Nelson
report.

Examinations

Updated Lynita's source and application of
funds report.

Inventory
Reviewed the inventory to prepare for the
hearing to be held tomorrow on the Trust
question.

Examinations

Write up of dates of filings for 12/13/11 court
hearing
Court Hearing
Prepared for and attended Court which was
basically motion re Trust and if it is part of
the divorce. Also instructions of Court for us
to bring the Receipts and Disbursements up
through December so can file report in
January for Court Hearing at end of January.
Examinations

Prepare for and attend court hearing.
Received phone call from Eric afterwards.
Status
Review notes from Court Hearing and plan
work in connection with the Court
instructions. Determination of reporting
accounting events to the Court.
Examinations

Phone calls with Lynita and Eric
Eric discussion

4.80

0.50

1.50

3.00

3.40

1.00

1.00

0.40

$125.00 $600.00
$225.00 $112.50
$125.00 $187.50

$225.00 $675.00

$125.00 $425.00

$225.00 $225.00

$125.00 $125.00

$225.00 $90.00

BiliGQuick Stardard inveice Copyright $ 2011 8GE Software, inT,

Page 6 of 12
AAPP 007464



Larry L. Berisch, CPA, LLP
265 E. Warm Springs #104

Las Vegaos, NV 89119 .
Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:} - Managed by {Larry L Berisch)

Invoice

Invoice Date: Apr 24, 201.2
Invoice Num: 6094
Billing Through: Mar 31, 2012

Tax ID # 06-1671181

12/19/11
12/20/1
12/20/11
l2l21)!l
127/21m
12/22/11

12/22/m

12/23/11

12/23/11

12/24/M

Nicholas S.
Miller

Renette
Bagasani

Nicholas S.
Miller

Renette
Bagasani

Nicholas S.
Miller

Nicholas S.
Miller

Renetie
Bagasani
Nicholas S.

- Miller

Nicholas §.
Miller

Aoy Stondard involoe Couvight 8 2001 BRE Softwany e

Telephone call with Eric Nelson about the

Court Hearing on 1/3/12012 and the Trust.

Also addressed the amount of draws taken by
~ Eric on the Cash Receipts and Disbursements

Report.

Examinations 3.40 $125.00 $450.00
Work on Eric Nelson Auctioneering report

Examinations 2.50 $75.00 $187.50
Input credit card transactions into QB

Examinations 1.50 $125.00 $187.50
Work on Eric Nelson Auctioneering report.

Examinations 1.20 $75.00 $90.00
Input credit card transactions into QB

Examinations 0.50 $125.00 $62.50
Lynita's Credit card, Telephone call with Eric

Examinations ' 2.40 $125.00 $300.00
Continue work on ENA Report.

Examinations 5.00 $75.00 $375.00
Completed inputting credit card statements
into QB

Examinations 3.20 $125.00 $400.00
Work on ENA Report.

Examinations 1.80 $125.00 $225.00
Work on Flow chart of Asset Ownership for
LLB.

Lamry L Bertsch  Company Relationship Schedule 1.50 $225.00 $337.50
o - Page 7 of 12
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Larry L. Berisch, CPA, LLP
245 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: (702) 471-7225
www libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON (NELSON V. NELSON:] - Managed by {Larry L Berisch)

Invoice

Invoice Date: Apr 24, 2012
invoice Num: 6094

Billing Through: Mar 31, 2012

Tax ID # 06-1671181

Discussion on preparing Power Point
schedule that will better show the Company
relationship between the Trust and assets of
the parties that will tie into the monetary
schedule.

12729111 Lany L Bertsch  Information on Report 0.50 $225.00 $11250
Telephone call from Eric Nelson about
information on the Report filed and believe
there is more information I should receive to
correct the Report. Also discuss the amended
complaint filed by Dickerson. Ask that he
send immediately any additional information.
01/04/12 Niﬁgolos S. Examinations 3.40 $125.00 $425.00
Mi
Continue report on ENA.
01/05/12 Ni;l;olas S. Examinations 5.20 $125.00 $650.00
M
Finish rough draft of ENA for LLB review.
. 01/06/12 NI;;olas& Examinations 0.50 $125.00 $62.50
M
Telephone call with Lynita regarding case.
01/06/12 Renette Examinations 0.10 $75.00 $7.50
Bagasani .
Worked on 12/31/11 bank reconciliation and
print financials to prepare for tax return
01/12/12 Niicholos S.  Examinations 0.50 $125.00 $62.50
Miller
Telephone call with Lynita.
0v/19n2 Lany L Berlsch  Telephone call w/ Lynita 0.50 $225.00 $112.50
Discussion of the offers made to settle with
Eric that had been prepared by Dickerson
Law Firm.
0171912 Lanry L Berisch  Settiement offers 0.50 $225.00 $112.50
Read the settlement offer that Dickerson had
presented to Solomon and Foresberg.
01/20/12 Lamy L Berisch  Setllement 0.50 $225.00 $112.50
BillGuick Standard inveice Copyight © 2011 BGE Sof !v\;;:e, e = — Page 8 of 12
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Lamry L. Bertsch, CPA, LLP
245 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702} 471-7225
www.libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

-

NELSON V. NELSON (NELSON V. NELSON:) - Managed by (Larry L Bertsch)

Invoice

Invoice Date: Apr 24, 2012
Invoice Num: 6094

Billing Through: Mar 31, 2012

Tax ID # 06-1671181

01/25/12

01/26/12

01/26/12

orIn2

01/27/12

01/27/12

0173012

01/3112

01/3112

Nicholas .
Miller

Nicholas S,
Miller

Andrew G
mcClintic

Discussion re settlement attempts and
discussion with Zmaila to determine best
approach with Judge Sullivan and to see if we
should suspend our work on the books and
records.

Examinations

Prepared for and met with Lana and Rochelle.
Examinatfions

File report on ENA and letter to judge.
Meeling

Talk with Larry re trust issues and assets,

Lamy L Berlsch  Tuesday Hearing

Nicholas S.
Miller

Andrew G
McClinfic

Nicholas §.
Miller

Telephone calls relating to Tuesday Hearing
before Judge Sullivan with Lynita and also
Dickerson. Lynita asking about Banone
Income. Court Hearing to be on opposition to
amended complaint and possible discussion
as to Trust.

Examinations

File amendment to MS Bay report. work on
ELN NV amendment.
Individual Tax

Review trust information, discuss with Larry
re gift tax and irrevocable trust.
Examinations

Work on amendment to ELN NV report.

Lamry L Berisch  Court Heqring

NicholasS.
Miller

Prepare for and attend Court Hearing.
Examinations

Prepare for and attend court hearing.

230

1.50

0.30

0.50

4.50

0.70

5.40

4.50

320

$125.00

$125.00

$90.00

$225.00

$125.00

$90.00

$125.00

$225.00

$125.00

$287.50
$187.50
$27.00

$112.50

$562.50
$63.00

$675.00

$1.012.50

$400.00

BillGuicy Standord Invoice Copyright % 2011 BGE Software, ina.

——
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Larry L. Berisch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702) 471-7225
www.libcpa.com

NELSON V. NELSON

LAS VEGAS, NV

NELSON V. NELSON [NELSON V. NELSON:} - Managed by (Larry L Berfsch)

e vseessemee——

Invoice

re—

Invoice Date: Apr 24, 2012
Invoice Num: 6094
Billing Through: Mar 31,2012

Tax ID # 06-1671181

Date
02/01/12

02/02/12

02/03/12

02/05/12

02/06/12

02/07/12

02/08/12

02/08/12

02/09/12

02/09/12

[ ——
e
RilGuick Standard inveice Copyright 59 2001 BGE Software, mer

Employee

Nicholas S.
Miller

Nicholas §.
Miller

Nicholas S.
Miller

Lamry L Bertsch

Nicholas .
Miller

Nicholas §.
Miller

Lanry L Bertsch

Nicholas S.
Miller

Lony L Berisch

Nicholas .
Miller

Description

Exominaﬂohs

Continue work on amendment to ELN report
Examinations

Work on amendment to ELN NV report.
Examinations

Work on amendment to ELN NV
amendments. Work on list of documents
needed.

Mellon Analysis
Analyze the Mellon Statement and set up

-schedule to compare with entries on the
books. This is for the transaction that are not
kept on the Peachtree Books.

Examinations

Draft and file list of documents needed per
court instructions.

. Examinations

Begin initial report on Banone-AZ.
Investment Account Analysis

Review statement of the investment account

and make analysis from 1/1/2009 to

12/31/2011. Need missing statements.
Examinations

Work on initial draft of Banone-AZ report.
Line of Credit

Analysis of the Line of Credit from 1/1/2009

to 10/31/2012.

Examinations

Work on reconciling Banone-AZ "deposits
AZ Potential Purchase” account in Peachtree

Hours
1.80

3.50

2.70

3.00

2.50

5,20

2.50

6.50

2.50

Rate
$125.00

$125.00

$125.00

$225.00

$125.00

$125.00 ‘

$225.00

$125.00

$225.00

$125.00

Amount
$225.00

$437.50

$337.50

$675.00

$312.50

$650.00

$562.50

$812.50

$562.50

$187.50

Page 10 of 12

AAPP 007468



Lamry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 82119

Tel: (702} 471-7223 Fax: (702} 471-7225
www libcpa.com

'NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON [NELSON V. NELSON:) - Managed by (Larry 1. Bertsch)

Invoice

Invoice Date: Apr 24, 2012
Invoice Num: 6094

Billing Through: Mar 31, 2012

Tox ID # 06-1671181

Professional Services: ‘

Date Employee  Description Hours Rate Amount
02/14/12 :lﬂiﬁ;olos S.  Examinations 5.20 $125.00 $650.00
Reconcile Banone-AZ Cashier's checks.
02/1512 Lany L Bertsch  Review of Line of Credit 0.50 $225.00 $112.50
Review the tie in schedule of the use of the
Line of Credit.
02/15/12 Lany L Bertsch Review Cash for Banone-Al 0.50 $225.00 $112.50
Review report to be filed with the Court on
the Cash Receipts and Disbursements for
Banone-AZ summarized from the Peachtree
Books.
02/15/12 Nig;dos S.  Examinations 4.50 $125.00 $562.50
Mi
Finished Banone-AZ, LLC initial report to be
filed. Spoke with LLB regarding changes.
02/16/12 NicholasS.  Examinations 3.60 $125.00 $450.00
Miller
Finish Banone-AZ report and filed.
02/1712 Lamry L Berlsch Review Report 1.50 $225.00 $337.50
Review report of changes made to report and
discussed changes to be made before filing
with the Court.
02/20/12 NicholasS.  Examinations 3.00 $125.00 $375.00
Miller
Update ELN NV amendment and write
amendments to Lynita's report.
02/26/12 Lamy L Berlsch  Amended Reports 0.50 $225.00 $112.50
Review amended Reports for Eric Nelson
Trust and Lynita Nelson.
02/27/12 Nkl:';olas S Examinations 1.50 $125.00 $187.50
Mi
Corrected final version of ELN NV and
Lynita Nelson amendments. Filed and mailed
both.
03/06/12 NicholasS.  Examinations 2.20 $100.00 $220.00
Miller _
BiGuick Stardarnd nvoice Copyaght 3 2011 EGE Softwmres, i " Page 11 of 12
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Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel; {702) 471-7223 Fox: (702) 471-7225
www libcpa.com

e emee——

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON (NELSON V, NELSON:} - Managed by {Larry L Bertsch)

Invoice

Invoice Date: Apr 24, 2012
Invoice Num: &094

Billing Through: Mar 31, 2012

TaxID#06-1671181

Work on Dynasty Development report

03/07112 Lorry LBerisch Settlement
Telephone call about settiement between Eric
with Jeffery Burr and Dickerson and Melissa
A. this Friday.

03/15/12 Nicholas S. Examinations

Miller

Prepare for and attend meeting with LLB
Lynita and Mehssa

03/15/12 Larry L Bertsch  Liabilities
Meeting with Lynita and Melissa on the
liabilities of the Eric Nelson Trust.

03/30/12 Lany L Bertsch  Uodate ‘

' Telephone call with Lynita on motions filed

and purchase of property in Wyomong.

Tax 1D # 06-1671181

0.50 $225.00 $112.50

230 $12500 $287.50

1.00 $225.00 $22500

0.50 $225.00 $112.50

Total Service Amount: $34,925.00
Amount Due This Involce: | $34,925.00

This invoice is due upon receipt

BiliGuick Stondard invoice Copyright € 2011 8GE Softwars, e,
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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

FRANK R SULLIVAN
DISTRICT JUDGE

AMILY DIVISION, DEPT. O
LAS VEGAS NV 89101

Jun
DISTRICT COURT

o
.
b

CLARIC COUNTY, NEVAD ;,LER:‘\ o TRE GOURT

‘:.‘“_?-':.

T

ERIC L. NELSON,

CASE NO.: D-09-411537-D

Plaintiff/Counterdefendant,
DEPT.NO.: O

Vs,

LYNITA SUE NELSON, LANA MARTIN, as
Distribution Trustee of the ERIC L. NELSON
NEVADA TRUST dated May 30, 2001,

Defendant/Counterclaimants.

LANA MARTIN, Distribution Trustee of the -
ERIC L. NELSON NEVADA TRUST dated

May 30, 2001,
Crossclaimant,

vs.

LYNITA SUE NELSON,

Crossdefendant.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

NOTICE OF ENTRY OF ORDER

AAPP 0074
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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

‘RANK R SULLIVAN
DISTRICT JUDGE

AMILY DIVISION, DEPT. O
LAS VEGAS NV 89101

TO:

Rhonda Forsberg, Esq.
Robert Dickerson, Esq. -
Mark Solomon, Esq,
Jeffrey Luszeck, Esq.
Larry Bertsch

PLEASE TAKE NOTICE that FINDINGS OF FACT AND ORDER was duly entered

in the above-referenced case on the 11th day of July, 2012.

DATED this _\\ day of July, 2012.
Po Po—

Lori Parr
Judicial Executive Assistant
Dept. O

AAPP 0074
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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

ANK R SULLIVAN
OISTRICT JUDGE

LY BfVISION, DEPT. O
\S VEGAS NV 89101

ORDR
FILED
DISTRICT COURT it 20 fH 2
CLARK COUNTY, NEVADA 234%% TR
et THE COURT

CLERK UF

ERIC L. NELSON,

CASE NO.: D-09-411537-D

Plaintiff/Counterdefendant,
DEPT.NO.: O

VS.

LYNITA SUE NELSON, LANA MARTIN, as
Distribution Trustee of the ERIC L. NELSON
NEVADA TRUST dated May 30, 2001,

Defendant/Counterclaimants.

LANA MARTIN, Distribution Trustee of the
ERIC L. NELSON NEVADA TRUST dated

May 30, 2001,

Crossclaimant,
Vs.

LYNITA SUE NELSON,

Crossdefendant.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

FINDINGS OF FACT AND ORDER

This matter having come before this Honorable Court on Court-appointed Forensic
Accountant Larry Bertsch’s Request for Instructions from Court Regarding Requests for
Production of Documents and Application of Forensic Accountants for Allowance of Fees and

Reimbursement of Expenses for the Period from April 4, 2011 through March 31, 2012;

AAPP 007

(473




Plaintiff, Eric Nelson’s Limited Opposition to Application of Forensic Accountants for
Allowance of Fees and Reimbursement of Exp_enses for the Period from April 4, 2011 through

March 31, 2012; Counterdefendant, Cross-defendant, Third-Party Defendant, Lana Martin,

from Court regarding Requests for Production of Documents and Limited Objection to

1

2

3

4

S Distribution Trustee of the Eric L. Nelson Nevada Trust’s Response to Request for Instructions
6

7 : ,

8 Application of Forensic Accountants for Allowance of Fees and Reimbursement of Expenses
9 for the Period from April 4, 2011 through March 31, 2012; and Defendant, Lynita Nelson’s
Reply to Limited Objection to Application of Forensic Accountants for Allowance of Fees and
11{| Reimbursement of Expenses for the Period from April 4, 2011 through March 31, 2012 filed by
12| the Eric L. Nelson Nevada Trust and Reply to Limited Opposition to Application of Forensic

13 Accountants for Allowance of Fees and Reimbursement of Expenses for the Period from April

14
4, 2011 through March 31, 2012 filed by Eric Nelson, with the Court having reviewed the

:z pleadings and papers filed herein and being duly advised in the premises, good cause being
17 shown:

18 THE COURT HEREBY FINDS that on May 29, 2012, this Court issued an Order
19| informing the parties that it would address Mr. Bertsch’s concerns raised in his Request for

20| Instructions from Court Regarding Requests for Production of Documents and Application of
21 Forensic Accountants for Allowance of Fees and Reimbursement of Expenses for the Period

22 .
from April 4, 2011 through March 31, 2012, as if they were a Motion because such filings

23
24 garnered responses from the respective parties in this matter.
25 THE COURT FURTHER FINDS that this Court does not need to address Mr. Bertsch’s
26 || Request for Instructions from Court Regarding Requests for Production of Documents as the
27| Eric L. Nelson Nevada Trust (hereinafter, “ELN Trust”) stated in its Response to Mr. Bertsch’s
28

NK R SULLIVAN

HSTRICT JUDGE

2

Y EAVISICN, DEFT. O

i VEGAS NV 89101
T —— AAPP 00




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

\NK R SULLIVAN
DISTRIGT JUDGE

LY DIVISION, DEPT. ©
5 VEGAS NV 89101

Request that Counsels for Parties reached an agreement with respect to the issues raised in Mr.
Bertsch’s Request, and, cohsequently, Eric Nelson and Lynita Nelson did not raise an

Obj ection or even address the document production in their respective responses to Mr.
Bertsch’s filings. |

THE COURT FURTHER FINDS that with respect to Mr, Bertsch’s Application for
Allowance of Fees and Costs for the Period from April 4, 2011 through March 31, 2012, there
is an outstanding balance of Fifty-Eight Thousand Nine Hundred Thirty-Eight Dollars
($58,938.00) that is owed to Mr. Bertsch for the services he has provided siﬁce the Court
assigned him to this case in April of 2011,

THE COURT FURTHER FINDS that Mr. Bertsch is currently in possession of Forty-
Four Thousand One Hundred Dollars ($44,100.00), consisting of the balance of the parties’ tax
refund originally held by attorney David Stephens.

THE COURT FURTHER FINDS that on August 9, 2011, this Court Ordered that Eric
Nelson continue to pay all fees required by Mr. Bertsch to continue his work in this case,
subject to any potential offset at a later date for community expenses.

THE COURT FURTHER FINDS that the ELN Trust argues in its Objection that it
should not be responsible for the payment of Mr. Bertsch’s fees and costs as it was not a party
to the action at the time this Court appointed Mr. Bertsch as the forensic accountant; that the
ELN Trust is not in a position to pay for Mr. Bertsch’s fees and costs because there are
insufficient funds to pay for its attorneys’ fees, experts’ fees beneficiaries and operating
expenses; and that only Lynita Nelson has reaped the benefits of Mr. Bertsch’s appointment as

the ELN Trust is already in possession of the majority of the information that Ms. Nelson has

AAPP 00]
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IK R SULLIVAN
STRICT JUDGE

"BIVISION, DEPT, O
VEGAS NV 85101

received from Mr. Bertsch during the course and scope of his duties as a forensic accountant
for this case.

THE COURT FURTHER FINDS that Eric Nelson argues in his Opposition that he
should not be responsible for paying Mr. Bertsch’s fees and costs as the ELN Trust has already
had to pay Sixty Thousand Dollars ($60,000.60) towards Mr. Bertsch’s fees and costs and that
Ms. Nelson is the only party who has benefited from Mr. Bertsch’s appointment.

THE COURT FURTHER FINDS that Ms. Nelson argues in her Reply that she should
not be responsible for paying Mr. Bertsch’s fees and costs because she does not have access to
the same amount of income as Mr, Nelson, given the fact that he receives disbursements from
the ELN Trust, and that all parties have benefitted from Mr. Bertsch’s appointment in this case
as he has provided a clear picture of the accounting for the income and expenditures of the
parties in this case.

THE COURT FURTHER FINDS that upon the Court’s review of Mr. Bertsch’s
detailed descriptions of the specific work he has performed thus far, Mr. Bertsch’s services
have not just helped Ms. Nelson, but have also helped Mr, Nelson in that Mr. Bertsch has
provided clear, concise reports chronicling all of the transactions that have taken place with
respect to the assets contained in the parties’ respective trusts, as well as a complete accounting
of income and expenses associated with such assets, all of which will benefit the parties by
providing the Court with financial information necessary for the rendering of a fair and just
decision in the pending divorce proceedings.

THE COURT FURTHER FINDS that while this Court’s Order from August 9, 2011
does provide that Mr. Nelson continue to pay all of Mr. Bertsch’s fees and costs, this Court

finds that since Mr. Nelson, by and through the disbursements received from the ELN Trust,

AAPP 0(
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NK R SULLIVAN
ASTRICT JUDGE

-Y DIVISION, DEPT. ©
3 VEGAS NV 89131

has already paid Sixty Thousand Dollars ($60,000.00) towards Mr. Bertsch’s fees and costs and
that both Mr. and Ms. Nelson are benefitting from Mr. Bertsch’s on-going services, it s fair
that both should share in the payment of the remaining balance of F¥ iﬁy Eight Thousand Nine
Hundred Thirty-Eight Dollars ($58,938.00), subject to any potential offset and/or
reimbursement as deemed appropriate at the close of the evidentiary hearing.

THE COURT FURTHER FINDS that the funds currently in Mr. Bertsch’s possession
in the amount of Forty-Four Thousand One Hundred Dollars ($44,100.00), consisting of the
balance of the tax refund originally held by attorney David Stephené, should be applied towards
the outstanding balance oﬁved to Mr. Bertsch, with the remaining balance and any additional
fees and expenses owed to Mr. Bertsch to be addressed at the close of the evidentiary hearing.

THEREFORE,'IT IS HEREBY ORDERED that Mr, Bertsch is directed to apply the
Forty-Four Thousand One Hundred Dollars ($44,100.00) currently in his possession from the
parties’ tax refund towards his outstanding balance of Fifty-Eight Thousand Nine Hundred

Thirty Eight Dollars ($58,938.00), with the remaining balance and any additional fees and costs
to be addressed at the close of the evidentiary hearing.

Dated this 5™ day of July, 2012.

A

Hondfable Frank P. Sullivan
District Court Judge — Dept. O




1
2 THE COURT FURTHER FINDS that in Thompson, the Nevada Supreme Court agreed
3| with the Colorado Supreme Court’s holding that in accordance with Rule 53 of the Colorado
4| Rules of Ci;/il Procedure, which contains a very similar provision that exists in NRCP 53,
5 “...where the issues in a divorce case are not beyond the competence of a court to consider
6 without a master, a reference [to a master] constitutes an unjustified delegation of the court’s
; decision-making powers.” Thompson, at 834, 539 citing Gelfond v. Dist. Ct., 180 Colo. 95, 504
9 P.2d 673 (Colo. 1972).
10 THE COURT FURTHER FINDS that while the ELN Trust argues that Ms. Nelson's
11 || request that Mr. Bertsch examine all transactions relating to the acquisition and sale of the
12 Wyoming Downs Property, the Phoenix Properties and trace the source of all current assets
13 held by the ELN Trust and the LSN Trust, respectively, teeters on the brink of this Court
14 abdicating its judicial decision-making authority, this Court does not interpret Ms, Nelson’s
:: Motien to include such a request as she is only asking the Court to authorize Mr. Bertsch to
17 trace the source of the properties‘ contained in the respective trusts, not to empower Mr, Bertsch
18| with the authority to make determinations as to the classification of the property. .
19 THE COURT FURTHER FINDS that although Ms. Nelson is not requesting that the
20| court abdicate its judicial decision-making power in contravention of NRCP 53 and Thompson,
21 this Court is not inclined to grant Ms. Nelson’s requést as it exceeds the scope of this Court’s
22 Order issued on June 9, 2011 that Mr. Bertsch perform a forensic accounting of all of the assets -
iz at issue in this divorce and their respective streams of income and expenses, not to trace the
95| source of the income used to acquire said properties.
26
27
28
e |
ILY DIVISION, DEFT, O 6
\8 VEGAS NV 89101
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ANK R SULLIVAN
DISTRICT JUDGE

ILY DIVISION, DEPT. O
\S VEGAS NV 89101
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THE COURT FURTHER FINDS that Ms. Nelson’s request for Mr. Bertsch to analyze
the transactions involved with the Wyoming Dowris Property and Phoenix Properties and trace
the source of all of the assets held by the ELN Trust and LSN Trust, not only exceeds the scope
of Mr. Bertsch’s original appoiniment, but would further delay the start of the July 16, 2012
Evidentiary Hearing.

THE COURT FURTHER FINDS that with respect to the ELN Trust’s Countermotion
to compel Ms. Nelson’s Expert Witness to return original Wells Fargo Bank Statements to the
ELN Trust, Ms, Nelson should simply make copies of the documents at issue, subject to
reimbursement for copying costs, and provide the originals back to the ELN Trust.

THEREFORE, IT IS HEREBY ORDERED that Ms. Nelson’s Motion is DENIED in its
entirety.

IT IS FURTHER ORDERED that the ELN Trust’s Countermotion to compel thé return
of the original Wells Fargo Bank Statements is hereby GRANTED, subject to reimbursement

for copying costs.

IT IS FURTHER ORDERED that Mr. Nelson’s request for attorney’s fees is hereby

DENIED.
Dated this _\ S‘m day of July, 2012.

YA

Hongrable Frank P. Sullivan
District Court Judge — Dept. O
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MEMORANDUM FROM ROBERT P. DICKERSON IN SUPPORT QF AB378

May 7, 2013

SENATE COMMITTEE ON JUDICIARY

Senator Tick Segerblom - Chair; tsegerblom@sen.state.nv.us
Senator Ruben Kihuen - Vice Chair; ruben.kihuen@sen.state.nv.us
Senator Aaron D. Ford; aaron.ford@sen.state.nv,us

Senator Justin C. Jones; justin.jones@sen. state.nv.us

Sentator Greg Brower; greg.brower@sen.state.nv.us

Senator Scott Hammond; scott. hammond@sen.state nv.us
Sentator Mark Hutchison; mark.hutchison@sen.state.nv.us

Dear Chairman Segerblom and Members of the Senate Judiciary Committee:

I am alicensed Nevada attomey since 1976, practicing primarily in family law for
the past 20 years. I am a past President of the State Bar of Nevada, past President of
the Clark County Bar Association and past member of the Board of Governors.

I testified before the Assembly Corumittee on Judiciary in support of AB378 on
April 5, 2013, With amendment, AB378 was passed out of the Assembly Committee
on Judiciary and passed by the full Assembly 39-0."! AB378 is now for consideration by
the Senate Committee on Judiciary. I solicit your vote in favor of AB378 which will be
a vote exercised in support of the families in Nevada and a continuation of sound public
policy requiring family support in the event of a divorce or the termination of a domestic
partnership. '

I am aware of the recent opposition to AB378 by Layne Rushforth, Steve Oshins,
Julia Gold and various bank an trust companies. I have met with Mr. Rushforth, Mr,
Oshins and Ms. Gold in an effort to discuss AB378 and SB307 which is a bill that they
have proposed be approved by the Nevada State Legislature to reform multiple areas of
the Nevada Revised Statutes. In particular, many of the revisions proposed in SB307

ta voting members of the Assembly were excused and 1 seat in the Assembly is currently vacant,
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would change existing Nevada law to the protection of persons with great wealth and to
the detriment of any creditor seeking to set aside a Nevada trust, including a spouse or
child of the settlor. To be clear, I do not desire to harm the trust and estates business
in Nevada. My primary concern lies with the effect that a failure to pass AB378 and/or
the passage of SB307 would have on the ability of the spouse or child of the settlor of
a trust to be supported from trust assets.

Summary of Purpose of AB378

Nevada is one of only two states (Utah being the other) of the 15 states which
have an existing structure for the creation of self-settled spendthrift trusts which has no
statutory language allowing for a spouse or child to be an exception creditor of the trust.
A self-settled spendthrift trust is a spendthrift trust that includes the trust’s settlor as a
beneficiary. From 1999, when Nevada first enacted law allowing for the creation of self-
settled spendthrift trusts, through the current date, there has never been an effort to
address the effect of this type of trust on domestic support obligations. This is not
because the problem did not exist. Rather, because a self-settled spendthrift trust is an
estate planning vehicle for the very wealthy, and a highly technical field of trust practice,
most persons, attorneys included, know nothing to very little about this area of law and
have not had to deal with the fallout of one of these trusts on a regular basis.

Those who practice law in this area are proud of the fact that Nevada currently
has no statutory exception creditors. It is their core selling point of why someone should
create a Nevada trust. Ido not believe that such practitioners support the avoidance of
domestic support obligations. However, is it best for Nevada to protect the wealthy and
big business to the detriment of its citizens? Because of the significant impact AB378
could have on the ability to attract new trust business to Nevada there is a great
divergence of opinion and position between the estates and trusts attorneys in this state
and the family law attorneys on the issue of exception creditors which remains
unresolved despite several lengthy discussions.

Section 1.3 of AB378 proposes creating a creditor exception for a settlor’s child,
spouse or domestic partner, or former spouse or domestic partner which would allow
such persons the ability to obtain a judgment enforceable against the trust assets.
Section 1.6 of this bill addresses the transfer of community property to a spendthrift
trust, Section 1.9 of this bill prohibits certain persons, who are the relatives or
subordinates of the settlor from serving as the distribution trustee of a self-settled
spendthrift trust. The opposition is has indicated that it is against AB378 for the
following reasons: (1) allowing any creditor to reach assets that were validly transferred
to a spendthrift trust may trigger an unintended estate-tax inclusion; (2) it imposes
administrative burdens on a trustee by allowing attachments and garnishments; and (3)
it doesnot protect “old and cold” transfers that were made to a spendthrift trust without
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the intent to defraud; and (4) it restricts those persons who can serve as a distribution
trustee. In general, the position of the opposition is that AB378 would harm estates and
trust business in Nevada.

Arguments in Support of AB378

In support of AB378 I offer the following reasoning:

L. Public Policy. By far the most compelling argument for an exception to the
existing spendthrift trust statutes to allow for child support and spousal maintenance is
the public policy argument, Nevada’s child support statutes have been enacted to ensure
that parents comply with their obligation for support of their children. Similarly,
Nevada law allows for the payment of spousal support to the current or former spouse
or domestic partner for his or her support as a result of a valid marriage or domestic
partnership. To continue to have no exception to Nevada’s spendthrift trust law for the
support of children would continue to allow a “deadbeat parent” to enjoy the benefits
of his or her trust, while at the same time being immune from his or her family support
obligations that are justly due, while the State of Nevada pays for the support of his or
her children. It is not sound public policy for the State of Nevada to use welfare funds
to support a trust beneficiary’s children or spouse, while the same beneficiary stands
behind the shield of immunity created by a spendthrift trust provision. To endorse such
a policy and to permit the situation which we have described above would be to invite
disrespect for the administration of justice.

The Restatement (Second) Of Trusts Section 157 (1959) also cites public policy
as a reason to restrict enforcement of spendthrift trust provisions for child support and
alimony claims. It provides that a trust beneficiary's interest can be reached to satisfy
claims for: 1) alimony; 2) child support; 3) the provider of necessaty services or supplies
furnished to a trust beneficiary; 4) the United States or a state for [tax] claims against
the beneficiary.

In summary, the thrust of the public policy argument to except child support and
alimony from the spendthrift trust rules appears to be that a trust beneficiary should not
be able to reap the benefits of the trust while at the same time neglecting his or her
social and legal obligation or responsibility to his child or former spouse.

2. Uniformity among state laws. The second argument made for an exception
to the spendthrift rules for child support and alimony is uniformity. As stated above, 13
of the 15 states with statutory schemes for the creation of self-settled spendthrift trusts
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make exceptions to the spendthrift rules for child support and alimony.? Utah is the
only other state besides Nevada without exception creditors and that is a new change
occurring only this year. While Utah has removed its exception creditor language it has
not made it so a trust beneficiary can escape his or her domestic support obligations.

Under Utah’s new statutory scheme, at least 30 days before making a distribution to the
settlor, the trustee must send notice of the proposed distribution to any child support
creditor of the settlor. This language assists child support creditors and prevents a trust
benefidary from reaping the benefits of the trust while at the same time neglecting his
or her social and legal obligation or responsibility to his child. Even South Dakota,
which this year amended its exception creditor statutes to lessen the application of its
creditor exceptions to a divorcing spouse, child support, or alimony obligation which pre-
dates the transfer of property to a trust, has not completely done away with exception
creditors.

Conflicts of law between states are bound to arise. The Restatement (2d)
Conflicts 1969, section 273(b) and comment c, provides that personal property in a
trust is governed by the state law designated by the settlor in the trust. Thus, for
example, if a Wyoming settlor selects Nevada law as the governing law for his or her
trust, then later a claim for child support is made in a Wyoming court - a state that
excepts child support from its spendthrift laws - then an order for child support issued
by a courts in Wyoming may not be honored. This apparent anomaly only invites
conflict and confusion and suggests the need for more uniformity among the various
states. This lack of uniformity invites attacks on valid trusts which are less likely to exist
if Nevada also became a state with specific creditor exemptions.

3. Legal precedent exists for priority of claims. There is precedent under federal
law for preferences for certain types of creditor claims. For example, under the federal
bankruptcy laws, certain creditors have priority for payment from the bankruptcy estate
over other creditors. Domestic support obligation claims are one such exception. These
claims receive special treatment in banlaquptcy and are given priority over many other
types of claims, including tax obligations. If a claim is determined to be domestic support
obligation priority claim, then it has to be repaid first, before other claims are paid out
of the debtor's assets. By placing domestic support obligation claims in a position of
priority the federal bankruptcy laws ensures that families are less likely to require the
support of the state or federal government.

2 12 states - South Dakota, Ohio, Tennessee, Delaware, Wyoming, Rhode Island, New

Hampshire, Missouri, Hawaii, Virginia, Oklahoma, and Colorado have a statutory scheme with a creditor
exception for the payment of child support. 9 of these states - South Dalota, Alaska, Ohio, Tennessee,
Delaware, Rhode Island, New Hampshire, Hawaii and Colorado have an additional creditor exception for
a divorcing spouse. 9 of these states again extend a creditor exception for the payment of alimony - South
Dakota, Ohio, Tennessee, Delaware, Rhode [sland, New Hampshire, Missouri, Hawaii and Colorado.
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4. Existing system creates roadblocks to collection. Under existing Nevadalaw,
alimony and child support arrearages cannot be paid directly by a trustee from trust
assets. Principal and income of a valid spendthrift trust are free from the claims of
creditors - including claims for alimony and child support - and are protected until
actually paid over to the trust beneficiary. Trust beneficiaries can avoid payment of
legitimate domestic support claims by never receiving monetary distributions, but
ensuing all of the settlor's wants, desires, and needs are satisfied with trust assets
through the direct payment of the settlor’s bills by the trustee. The current system
additionally makes it easier for a debtor to secret funds while making it harder for a
creditor to satisfy his or her or its claim. AB378 seeks to remove these collection
roadblocks when child support and alimony are involved, creating a more efficient
system which would be to allow child support and alimony to be attached and collected
at the source of payment, that is, directly from the trustee before disbursement is made
to the settlor/beneficiary. Such a system would be efficient and more compatible with
the public policy of speedy collection of child support and alimony arrearages.

Address of Opponents Arguments Against AB378

Tunderstand the positions of the opposition as stated in Mr. Rushforth’s May 7,
2013 memo letter to this Committee. I attempt to address these below:

1. The unintended consequence of triggering estate tax - [ do not believe AB378
as presently drafted is a perfect bill. However, it is imperative to families in Nevada that

there be some change to existing law to avoid the problems of a “deadbeat parent” and
“angry ex-spouse” who actively seeks to ignore court orders for family support through
the protections of the current spendthrift trust laws.

In an effort to address some of the concerns expressed by the opposition I have
informally proposed to the opposition an amendment which is similar to the Wyoming
exception creditor statute and would add language to AB378 proposing that the
exception creditor language only become effective in the event the settlor became more
than 30 days late is satisfying any order for child or spousal support.

Wyoming's statute (4-10-520) reads:
Limitations on qualified trust property

(a)  The provisions of W.S. 4-10-510 through 4-10-523, do not
apply in any respect to:

(1)  Any person to whom a settlor is indebted on account
of an agreement or order of court for the payment of
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support in favor of the settlor’s children if the settlor
is in default by thirty (30) or more days of malding a
payment pursuant to the agreement or order.

By this compromise, the onus would be on the settlor to voluntarily satisfy his or
her domestic support obligations or face the consequences of AB378 and the taxation
of the settlor’s estate upon his or her death. This compromise has been rejected by the
opposition as they will not agree to any language which creates an exception creditor
category in Nevada law.

The core concern for estate and trust planning attorneys is that IRC Section
20.2036(1) appears to suggest that the entirety of a settlor’s estate will be included for
estate tax purposes if any creditor of the settlor may reach the trust assets, including for
the payment of domestic support obligations. Specifically, if the decedent’s spouse or
minor child could reach the assets in satisfaction of the decedent’s duty of support, they
argue Section 2036 would apply. As explained below, 13 of the 15 states which havea
statutory scheme for domestic self-settled spendthrift trusts® have exceptions for certain
“family claims”. Because domestic self-settled spendthrift trusts have only existed for
a short period of time (since 1997 elsewhere and since 1999 in Nevada), the reality of
the situation is that the IRS has not yet issued a ruling on how it will interpret the
taxable estate of a decedent who is the settlor of a self-settled spendthrift trust when the
settlor is subject to a domestic support obligation, This is an uncertainty that likely will
not be known until some decedent’s estate is the luclky (or unlucky as it could play out)
recipient of the IRS’ final determination of this issue.

Ideally, there should be a way to protect both the settlor’s intent to avoid estate
taxes by the creation of the trust and the spouse or child’s ability to be supported by
trust assets. I am unsure what this compromise could be, as neither myself nor the
opposition have been able to clearly articulate a proposal that is acceptable to both
estate planning attorneys and family law attorneys. Until such a compromise can be
determined, I believe that the public policy for the support of children and spouses in
Nevada should win out over a settlor seeking to reap the benefits of the trust while at
the same time neglecting his or her social and legal obligation and responsibility to his
child or former spouse.

2. Added administrative burden on trustees - Another argument advanced by the
opposition against making exceptions to the spendthrift trust rules is that it would be
an administrative nightmare for trustees. This argument should be dismissed as the

* The term “domestic self-settled spendthrift trust” is used here as the type of trust at issue is one
created in Nevada or another sister-state. There are also off-shore self-settled spendthrift trusts.
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issue will only become an issue when the settlor of the trust ignores his or her legal
responsibilities to provide for his or her children or spouse, and a court order is entered.
In most self-settled spendthrift trusts, the trustee is already paying all of the settlor’s
bills and providing for the settlor's needs on a daily basis. Having to satisfy one
additional claim is not an overbearing burden on a trustee. It is no more a burden to do
this than to pay, for example, a power bill or recurring mortgage payment. Most
questions as to what actions a Court requires of a trustee when the settlor of a trust is
not fulfilling his domestic support obligations can be resolved by the issuance of a
specific order, naming the trust and trustee as a party to the family court action.

(3) Restrictions of persons who can serve as a distribution trustee - The
opposition is correct in that NRS Chapter 166 does not require a distribution trustee for

avalid Nevada self-settled spendthrift trust. However, that does not malke the proposed
language in Section 1.9 of AB378 moot.

The purpose of Section 1.9 of AB378 is to place limitations on who can serve as
the person making discretionary distributions of trust assets to the settlor of a self-settled
spendthrift trust. The goal of this language is to put into place a mechanism to help
prevent fraud, Whether by being named “distribution trustee” or by mechanism of
power of appointment, the supposed gate-keeper of distributions to the settlor should
truly be an independent person with the ability to say “no” to the settlor, otherwise the
settlor has a disguised ability to control all of the trust assets and distributions of trust
property without the independent oversight required by NRS Chapter 166. As currently
written, Nevada law allows anyone to serve in this capacity. While I have been told that
smart estate planning attorneys are careful to use independent persons in this capacity,
there are others - particularly the types of persons who would use these trusts to avoid
the payment of legitimate debts - who would not think twice about installing their
brother, sister, or subordinate in the distribution trustee position, and then exert total
control over them. While I recognize that in reality, the job of the independent trustee
is “to say no when being sued, and yes at all other times” there still should be an ability
to challenge the validity of a trust when the person in that position truly is not
independent of the settlor.

The language of Section 1.9 of this bill is intended to conform with the meaning
of Internal Revenue Code Section 672(c) definition of “independent person”. By
ensuring an independent person as the trustee who can make discretionary distributions
to the settlor, the public is protected from fraud. For the Internal Revenue Code, an
independent person is anyone who is not the settlor's brother, sister, spouse, parents,
descendant by blood or adoption, or anyone to whom the settlor sends a W-2. An
independent person is a trust company, CPA, attorney, aunt, uncle, cousin, spouse’s
brother or sister, or any friend.
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Save and except making it more difficult on a settlor to have total control over
trust assets, including limitations on who can be the person who can make discretionary
distributions to the settlor, should have no negative impact on anyone associated with
a self-settled spendthrift trust.

The Nevada State Legislature, and in particular this Committee, is faced with the
difficult task of reconciling two positions on an issue where there is apparently little
middle ground. The policy behind AB378 is too important for there not to be a change
to Nevada law. For the reasons expressed herein, I ask for your support of AB378.

Sincerely,

S ol A0 s

Robert P. Dickerson
bob@dickersonlawgroup.com
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PROMISSORY NOTE

$105,000.00 Dated: January 28, 2005
Principal Amount State of Nevada

FOR VALUE RECEIVED, Eric L, Nelson or Erlc L. Nelson Nevada Trust,
promises to pay Lana Martin, the sum of One Hundred fiyeThousand Dollars
and 0/100 ($105,000.00) at an annual Interest rate of percent (6%), all
due and payable one (1) year from the date of this Note.

Partlal payments will be accepted until paid in full. Should this Note be paid in
full or in patt prior to due date, the annual percentage rate of 6% wiil be prorated
on the outstanding balance for the actual number of days until Note is paid in full.

N The undersigned, agress to pay all costs of collection including reasonable .o
("' attorney's fees, If this Note is not paid promptly when due and the same is given : ( i
‘ to any attorney for collection, whether suit be brought or not. o

»

By: _Eric L. Nelson

Signature: E’é

dﬂﬂw\hﬁ e

ROBERT A. MARTIN .

LANA R; MARTIN 466
2012 s;.ow WIND 702.255-4100

LAS VE(%A? N 8914 . Date / 2% n[) skt
Payto it -

pider’o /ﬂjﬁ@'ﬁ-?’/ 15?‘1/) lﬁ:@

”.'}

ACHIUT [22400724 .

( for
iy anLooe e
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PROMISSORY NOTE )
$ 200,000.00 Dated: June 1, 2006 :
Principal Amount State of Nevada :

FOR VALUE RECEIVED, Eric L. Nelson, a married man, promises to pay Robert
A. Martin, the sum of Two Hundred Thousand Dollars and ho/100 {($200,000.00)
at an annual interest rate of eight percent (8%), all due and payable five (5) years
from the date of this Note.

Shotild this Note be pald In full or in part prior to due date, the 8% annual
peicentage rate will be calculated on the outstanding balance for the actual
number of days until Note is paid in full.

The collateral for this Note will be the 120 acres of land in Bay St. Louis, ;
-Mississlppi (APN# 176-0-13-086,001) currently owned by Dynasty Development o
Group, LLC. (

The undersigned, agrees to pay all costs of collection Including reasonable )
attorney's fees, if this Note Is not pald promptly when due and the same is given ‘ ;
to any attorney for collection, whether suit be brought or not.

By:  EriclL., Nelsgn

Signed: Sty
2383 | .
f . §
ROBERT A. MARTIN . ' :
~MARTIN . YR L. 8 I
lz-ﬁgl&gwn\?vﬁ\m 702-255-4108 Pl i W&%‘M ey T
LAS VEGAS, NV 89134 . AT a
1 , e
P tothe . ri- . “‘:.,:3—--‘:-.5; ‘ $‘°€23,£9£‘a‘-=r{=] -
arderol A0S L TViGhe - 6 G
) R /4 /. G o Oy - - L ..!I = '%&jﬂﬁ'ﬁ%‘-‘? E
Tl A e e ARy ]
* ~Bankof Aterie; e 5 g T ()
ACH R/T 122400724 a - LS e R
For : - - L ' JUPSNEF . N j~5'
Lt N | ,
TN s LI S
. ke al‘?a * . )
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(F) OWNERSHIP PAPERS

EN001109

AAPP 007389
Docket 66772 Document 2015-36437



LSN NEVADATRUST
PLEASE SEE SECTION 3.2 FOR TRUST PAPERS
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JRVEL D, LAMUTIL SR 046, LUl

Las Vegas, Nevada 82103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH:  That Lynita Sue Nelson, Trustes of The L8N
Nevada Trust w/a/g 5/38/01, 3611 S. Lindell Road, Ste. 201, Las Vegas, NV 89103, Phone 702-
362-3030, FOR A VALUABLE CONSIDERATION, the receipt of which hereby acknowledged,
do hereby Grant, Bargain, self and Convey to Dynastv Development Group, LLC, 3611 S,
Lindell Road, Ste. 201, Las Vegas, NV 82103, Phone 702-362-3030, afl that real property situate
in the County of Hancock, State of Mississippi, bounded and described as follows:

Parcel # 176-0-13-086,001 (LEGAL DESCRIPTION
(BEXHIBIT “A” ATTACHED)

SUBTECTTO: Taxes for the fiscal year 2004-2005
Rights of way, reservations, restrictions, easements

and conditions of record,

TS reat

In addivon, the Granfor herein does hereby convey and quitelaim to the Grantee herein, any
lands below mean tide.

Together with all fenements, hereditaments and appurtenances thereunto belonging or
appertaining, and the reversion and reversions, remainder and reminders, rents, jssues and profits
thereof,

).
N Nevada Trust u.fa/d 5130/01

}
}ss:
}

COUNTY OF (2 f1L A~

On this L5~ day of, /\)W:"/?éé’(%4 Lynita Sue Nelson, personally appeared before me, a Notacy
Public in and for said County and State, Lynita Sue Nelson acknowledged that she executed the

above instrument.

WITNESS my hand and official seal,

NOTARY PUBLIC in ang for County and State, L e
Counfy of Clark

This document prepared by: A R}g;ii%%% g';g’%?ggi«{d

Rochelle McGowan, Assistant to Lynita Nelson Ky Aoot. Expires Feb, 5, 2006

3611 8. Lindel! Road Ste, 201
Las Vegas, NV §9103
702.362-3030
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QEJ Wubjr ﬂ

Lots 1 thru 37, inclusive, IAND ‘N WATER  RANCHETTES,
accordxng to the map or plat, recorded in Plat Book 5, Fage
8, in the Plat Records of Hancock County, Mississippi,

o

This propsrty may also be descrxibed as follows:

Begimming at the SE corner of the S§W :/4 of Section 13,
Township 9 South, Range 15 West, Hancock County, Mississippi,
run thence West 1320; thence Noxth 1140 West 272.6; Thence
North 66 degrees West 1B32; Thence North $25.5; Thence East®
440; Thence North 500; rphence West 291.8 to the margin of 014,
Bay Road; Thence with said margin North 45 degrees 29 Rast "
1420.6;  Thence Fast 1180.9; Thence South 12 degrees 47 West"
1021.,3; Thence West 336; Thence South 2640 to the Place of
Begimning, contaiping 126 acres, and being a -art af the SH

1/4 of Section 13, Township § South, Range 1 , Hancock
County, Mississippi. i C{{D

STATE OF MISSISSIPE]
COUNTY OF HANCOCK

LS9EETRADY,

y .:,E.R‘r' C{ q,Momv A, KELLAR, Clerk of the Chanoa% Court of sald County, hereby cedify thal the {uregomg instrument of

£ ‘3‘ ///”~ \\ﬁ é‘e@m my oifice for record on the day of Mz Qé_ L at i LD o'dockﬁ.m.

F
i ec%f%h becd Record Bock o PR 2T T, pege vo. He5 3l
‘éf' \ Y H&% my hand gnd Seal of sald Court, this tha__, l( 2 day OEM .26 f)i}f
% T
%
%, 4,\\ //{‘
Yo, "—‘K ngk S JIMOTHY A. KELLAR, Chaneery Clark |
i "rnr?mu““ 4" :
B AR lan ) A\ . .50 4

G v o
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20 G?@'lza POD3BAES
Fee: $16.00  RPIT: EAMOUT
APN:  163-13-265-001 GFee 3060
Affixs RPTT, Exception #7 ‘ 03172812087 14:04:00
WHEN RECORDED MAIL TO and MAIL TAY ;ﬂggﬁ?oe
STATEMENT TO: b
(HICABD TITLE
ERIC L. NELSON NEVADA TRUST ;
/O NELSON & ASSOCIATES Debhie Conway AOF
3611 SOUTH LINDELL ROAD, SUI'TE 201 Clark County Recorder  Pus: 4
LAS VEGAS, NV 89103
ESCROW NO: ACCOM

GRANT, BARGAIN, SALE BDEED

THIS INDENTURE WITNESSETH: That
Lynita Sue Nelson, Trustee of the LSN Nevada Trust ufafd 5/30/01

in consideration of $10.00 and other valuable consideration, the receipt of which is hereby
acknowledged, do hereby Grant, Bargain, Sell and Convey to

Lynita Swe Nelson, Trustee of the LSN Nevada Trust u/a/d 5/30/81 as {o an uadivided 56%
interest and Eric L, Nelson, Trustee of the Evic L, Nelson Nevada Trust u/a/d 5/30/1 as to an
andivided 36% interest

all that veal properly sftuated in the County of Clark, State of Nevada, bounded and described as
fotlows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOT.

Subject fo: 1. Taxes for the current fiscal year, paid current,
J . l ’ v 13
2. Conditions, cavenants, restrictions, reservations, rights, rights of way and
casements now of record, il any.

| ‘o;,L ther with all and singular the tenements, hereditaments and appurtenances thereunto belonging
or ity anywise apper tmmsw

Witness my/our anck(s)ms i} day of IV] WL ///) Q/Jf

THiZ I8 BEHG BECORDED AT THE
REQUEST OF CHICAGO TITLE AS
AN ACCOBRODATION LY
WITH KO LIABILITY

Page 1 of 3
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STATE OF NEVADA 3
) 88,
COUNTY OF CLARK

O this_ A2 1’/ o] OF 4//%(‘/7@07

appeared before me, a Nothr Y Pubic,

Lviita Sue Nelgon, Trustee of the

LSN Nevada Trosf wia/d 5/30/01

personally known or proven to me io be
the ~person(s) whose name(s) Isfare
subscribed to the above instrument, who

- acknowledged that hefshefihey exccuted
the instrument for the purposes therein
contained.

Qé"//cé/ é///%// /(-)

Nofary Public Stote of Nevady
‘k 2] No! 02-73189-F

Notary Public

My commission expires: 54//) /ﬂ/l j?’Z//?

WM)’ oppt. exp. Feb, 12'207,4}

> ROCHELLE meowmé‘

ENO01629
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EXHIBIT A

That portion of the Southeast Quarter (SE %) of the Northwest Quarler (NW %) of Section 13,
Township 21 South, Range 60 East, M.ID.M., described as follows:

Lol One (1) of that certain Parcel Map on file in File 86 of Parcel Maps, Page 73, in the Office of

the County Recorder, Clark County, Nevada recorded September 06, 1996 in Book 960905 as
Drocument No., 01660, Official Records.

Page 3 of 3
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Eric Nelson
R
lndwudmlly

:Banqn.e

Banom-AZ
{Dynasty .

Lymta Nelson

i’]lust i}

.Trust

_.2911 Bella Kathryn Circl (Residence)
A 117 Nevada Rental Properties

Eric and il&.r'_-i’tn"(‘@s?*?i?@?é?vﬂnﬁ@%i... .

' . 36]1 Lmdell(Omce Complex)

——

‘Appl oxxmdte Ca:-;h .
AZ-29 Gateway Lots
.Russell Road Property (65%
iF"lmlly Membe)s

. lekl Cvmtayx(,h

'7I Arrmna Rental Properties R
Notes Reccxvnble

I8 ProLmes '
.Sllver Shpper Casmo__

!
!
i,

;._4__ .

. - - L

720,761 _A_s@f3/alvl?,éll

'139 500 ‘Agresd Earlier

. 4 1000, 000 Court Accepted

3 OOO,rF‘ace Va] ue

. 7200,000 |Face Value

1,602,171 ICosts (Preliminary Appraisal $925 000)
L1184 ZJGlCOSts

629,221 'Costs
720,761 Face Value
284,122 ICosts

l 568 000 IScltlemem
607 775 AppldlS’:ﬂ f’ '

i 11,69] 547 l

'+ SEE A"FTACHED DISCRIPTION OF LIA_B_ﬁ;fﬂ'Es' T

IApproxzmdte Cash

| 071 035

i706 5 Palmyra (Remdencc)
’A?-al Gateway Lots -

5913 Pebble Beech (Sisters Housu)
W,yommg, 200 scres . ‘
830 Arnold Ave. Greenville, Miss

M1ssnssxpp1 Property RV Park N ___M!
. Mississippi ' :
“Grona 16. 67% (25 37 acres)

. 725 000

‘ 1_79 S00

7s. 000 :Agreed 10 Value Earher
405, 000 -Appraisal

Preh'mmary Appraasal

40,000 Agrced to Value & barher o

) 559 042 Appralsal .

o 870193 Appralsa] \/

21,204 [Appralsa! ($127 226)

3,905,974 ¢
m

Bnanhcad Cabm

_ Mississippi Property (Emerald Bayj

i
.

.l -_‘50'0 000 Awamng Appmlsal - Estnnatc "

1,145 000 |Appralsa] .

560, 900 /\ppralsa] 4

3,205,900 |

|Agreed 1o Value Earlier .

L:\Examinations\Nelson vs. Nelson\Reports\Trust Ownership - Distribution
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Utah Cabin - Brianhead Arca

Eric reports that there is a verbal agreement with Eric's sister, Nola Harber, and her

husband, Paul Harber, to not split up or sale property due to the pond and proximity to the
Harber's property. No Value of liability stated

Wyoming Property

Eric teports a mblhty to Eric's brother and sister, Paul Nelson and Aleda Nelson,
respectively, by proof of an operating agreement stating owncrshxp in Wyoming Equcstmm .
Estates, LLC. Agreement provided is not signed by either party. Property is currently titles
in the LSN Nevada Trust as 100% owned. |

MS Bay (200+ acres in Mississippi)
Erxic reports a contingent Hability due to wetland issues. No Value is given for liability

Eric reports a contingent liability relating to the Maness lawsuit of $1,000,000 for slander
of title. Letter from Eric's attorney Harold Duke indicates it is his belief the lawsuit i is not
of true merit. Maness' are currently seeking partial summary judgment.

Eric reports a contmgent liability relating to Frank Soris whereby approximately 30 acres
are currently titles to Frank Soris Family Trust. Eric represented to us that Frank Soris has

deeded this property back to Dynasty but has not been recorded yet. Frank Soris' collateral
has since been substituted by 20 homes in the Phoenix Arizona area. ‘

Eric reports that DDJ has a $1,000,000 lis pendens on Dynasty owned property,
Bob Martin loaned Dynasty $200,000 and is secured by the 120 acres of Dynasty land

Harold Duke, attorney for Eric Nelson in Mississippi, has a claim for legal fees against
Dynasty's 120 acres. No amount of fees has been determined

Cliff McCarlie has a 3% claim against 120 acres ot‘Dyn.asty‘s land

‘Dynasty

Harold Duke, attorney for Eric Nelson in Mississippi, has a $400,000 claim against
Dynasty’

AAPP 007398



Grotta, LLC has an option as a pereentape of ownership of 34% in Silver Slipper for an
investment of $500,000

Paul Nelson has an option as a perccntag,e of ownership of 34% in Silver Slipper for cash
call of $81,000 plus interest in March 2007

Robert and Lana Martin has an option as a percentage of ownership of 34% in Silver
Slipper for an investment of $375,000

Mike Cure has an 0ptiori as a percentage of ownership of 34% in Silver Slipper

Cliff McCarlie has an option as a percentage of ownership of 34% in Silver Slipper

Banone, L1.C

Eric reports an ‘agreement with Cal Nelson for profits from sale of assets/business
percentages, A copy of an unsigned agreement has been provided,

Banone-AZ, LLC

Eric reports an agreement with Paul Nelson for profits from sale of assets/budiness
percentapes. A copy of an unsigned agrcement has been provided.

Soris Transaction

Transferred approximately $737,000 worth of houses against debt of approximately
$1,360,000. Has a contingent }ability of $623,000 if market value of houses does not meet
the $1,360,000.

Hideaway

Eric reports a threat of a !iawsuit of §3,000,000 by Mr. Bieri. No evidence of lawsuit filing
as of 10/11/11 '
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THE DICKERSON LAW GROUP

ROBERT P. DICKERSON, ESQ. ] o
Nevada Bar No, 000945 . Electronically Filed
KATHERINE L. PROVOST, ESQ. . 08/09/2011 09:49:34 AM
Nevada Bar No. 008414 :

1745 Village Center Circle . ' ‘ *
Las Vegas, Nevada 89134 %um—- :
Tele hone ;702) 388-8600 W«‘
Facs: 02) 388-0210 CLERK OF THE COURT
Email: mfo@dmkersonlawgroup com

Attorneys for Defendant/Counterclaimant
L ITA SUE NELSON-

DISTRICT COURT
FAMILY DIVISION

- CLARK COUNTY, NEVADA

ERIC L. NELSON,
. ' i . CASE NO. D-09-41 1637-D
Plaintiff/Counterdefendant, DEPT NO “Q”

v. .
LYNITA SUE NELSON,

Defendant/Commterclalmant.

ORDER

. This matter coming on for hearing on Defendant’s Ex Parte Motion for Order
Requiring all Payments to be Made to Plaintiff or any of Plaintiff's Business Entities
from Silver Slipper Casino Venture, LLC to be Paid to Plaintiff’s Counsel and Held in
Counsel’s Trust Account Until Further Order of the Court and for Relat.ed Relief on
this 26 day of July, 2011; and KATHERINE L. PROVOST, EéQ., of THE
DICKERSON LAW GROUP, appeariﬁg on behalf of Defendant, LYNITA NELSON
(“Lynita”), who was not present; and DAVID A. STEPHENS, ESQ., of STEPHENS,

| GOURLEY & BYWATER, P.C., and JAMES J. JIMMERSON, ESQ,, of ]IMMERSCN

AAPP 007400
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HANSEN, P.C., appearing on behalf of Plaintiff, ERIC L. NELSON (“Eric”), who was
prcséni; and the Court having reviewed the papers on file herein, and having heard the
arguments of counsel, and good cause appearing, o :

‘IT IS HEREBY ORDERED ADJUDGED and DECREED that Plaintiff’s Ex
Parte request for an Order requiring all payments to be made to Plaintiff and/or any of
Plaintiff's business entities from the Silver Slipper Casino Venture, LLC, specifically

‘including but not necessarily limited to all monthly rent payments for use of the RV

park adjbining the Silver Slipper casino and.all monthly management fees, to be paid
directly to Defendant’s counsel, David Stephens, Esq., and held by Defendant’s counsel
in an interest bearing trust account, until further order of this Court, is DENTED.

IT IS FURTHER ORDERED that the Court's appointed forensic accountant,
LARRY BERTSCH (“Mr. Bertsch”), Ais to prepare a specific monthly acéounﬁng of all
monies recetved by Eric or any of Eric’s business entities from the Silver Slipper casino,
specifically inclusive, but not necessarily limited to all monthly rent payments for use’
of the RV park adjoining the Silver Slipper casino and all monthly management fees,
inclusive of any use of such monies by Eric, with a copy of this report to be prowdcd
to the Court.

IT IS FURTHER ORDERED that Mr. Bertsch shall have the authority to
determine how any income received from the Silver Slipper casino should be used and
distributed and whether a request to use such monies is bemg made fora legitlmate
purpose. Specxﬁcally, he may authorize Eric to continue to hold 100% of these funds
and use them to pay legitimate expenses, mcludmg litigation expenses; he may
determine and direct that this source of community income should be divided bc;,tween
the parties, as a form of tempor‘ary suppbrt, to be used by each party to pay hié or her
individual expenses; he may determine and direct that this source of income be used
to pay any other legitimate expense'in(;urrexi during this litigation, inclusive of his

‘professional fees ongoing in this matter; or he may make any other determination his’

AAPP 007401
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expcrtisé deems appropriate as to how anjr income received from the Silver Slipper
casino should be utilized and d.\st.nbuted.

IT IS FURTHER ORDERED that Mr. Bertsch shall report 1o the Court at the
August 24, 2011 return hearing his determinations concerning the income received |
from the Silver Slipper casino. _ '

IT IS FURTHER, ORDERED that as a part of his liquidation plan, at hls
discretion, Mr. Bertsch shall have the authority to direct that an independent appraisal
be performed for any and all property involved in this litigation, inclusive of Eric’s
Bella Kathryn residence. Mr. Bertsch shall report to the Court at the August 24, 2011
return hearing his plan for liquidation and valuation of all assets.

| IT IS FURTHER ORDERED that counsel shall discuss Eric’s requests to the .
Court during today’s hearing, inclusive of his requést to access the monies presently
held in Mr. Stephen’s attorney trust account ,fo pay Mr. Bertsch and to allow direct
communication with the minor children concerning child related events. The Court
is not inclined to enter orders on either matter absent an agreefnent between counsel.’
" DATED this fL_ day of

- : ' FRANKR 8l
Approved as to Form and Content; Submitted by: LA

STEPHENS GOURLEY & BYWATER THE DICKERSON LAW GROUP -

o D) 777 = w2

DAVID A, STEPHENS , ESQ. ROBERT P. DICKERSON, ESQ.
Nevada Bar No. 000902 Nevada Bar No. 000945
3636 N. Rancho Drive . KKATHERINE L. PROVOST, ESQ.
Las Vegas, Nevada 89130 Nevada Bar No., 008414
Attomneys for Plaintiff 1745 Village Center Circle

Las Vegas, Nevada 89134

Attorneys for Defendant
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. COMPLETE SUMMARY REPORT . .
Residential Appraisal Report Fiie No. 11J39A1
The purpose of this appraisal report is to provide the clien wilh a credible apinion of the dafined value of the subject propesty, given the Intended.use of the appraisal,
Client Name/intended User Lamy L Bertsch, CPA & Associates, LLP . emar nick@llbcpa.com
Client Address 265 E. Warm Springs Rd #104 ciy Las Vegas -~ stae NV 7p 89119 -
Addilonat Intended User(s) The intended users of this report s the client as sfated above and any others associated with this case.

o

intended Use T11e purpose s fo form an opinion of marketvalue as of the cffective date of va[uatlon for property sefflement
purposes.

propenty Address 7065 Palmyra Avenug . ciy Las Vegas SNV 289117
I Owne of Pubhc Recard NBISOI’] Trust county Clark

Tex Year 2012 . RE Taxess 5,757
Map Reference 53.B4 Census Tract 29 39

for the three years prlor to the effective date of this appralsal.
Prior SalefTransfer; _ Date N/A price NJA Source(s) Public Records
Analysls of prior sale or transfer history of the subject property (and comparabie sales, If applicable) Local MLS and public records were used as the.sources
for the above prior sales data, if applicable. Prior comparable séles or transférs may.or may not represent arms-ength

4 ransactions andjor meet the definition of market value as stated within-this report. i comparables used sold previously within
& the date range of repomnq qu;delmes every reasonaple effort was made to analyze the data to ensure that none were

Offerlngs, options and contraicts as of the effective date of the appraisal  -NONG Known

R e ‘?ﬁ‘r‘iﬁmﬁoﬁﬁ&%ﬁ%ﬁﬁf@ Wmn*yﬂiﬂﬁf’us RO Rt

Location Urban Suburban Rural Propeny Values lncreasing X]Stable - Declining PRICE AGE 1 One-Unit 80 %

Buir-Up Over 75% 25-75% Under 256% | Demand/Supply Shortage In Balance OverSupply | ${000)" . (yrs) 2-4 Unit 0w

Growth [ JRapid L_J Stable \AJSlow Marketing Time X Under 3 mihs 3-6 mihs QOver 6 mths 150 Low 20 Multi-Family- 5%
1] Neighborhood Boundaries Charleston Blvd - north, Jones Boulevard - east, Desert Inn -~ south | . 900 High 40 {commerctal 10 %
5} and Durango Drive - west. 350 pied. 30 [omer Vacant -~ 5%
@

Y Nelghborhood Descripton - Mixed area with mostly custom one and two story homes siuated on acreage, as well s some produchion
! homes situated on compact to medium size sites. Sufficient commergial pro1ects are within a reasonable proximity to support
& the residential developments thhln this submarket,

Market Conditions {including support for the above conclusions)  OVer the past several years, the mefro area has declined per the Case-Shiller
index. While REO and short sale activity dominate parts-of the valley area, many n elghborhoods and market segments are
experiencing stable condtions, Refer to the Economic Indicators Addendum, if Included.

Dimensions 157 X 303 ~Aren 1.09 Acr (47535 Sq.Ft)  “Shape Rectanqular view Residential
Specific Zoning Classification R-E Zaning Descripion Rural Estates Residential .

Legal Norconforming (Grandfathered Use) [:]Nu Zoning Dllﬁgal {describe)

Is the highest and best use of the subject property as improved (or as’propased per plans and specifications) the present use? @ Yas D No I No, describe,

Utilities Public __ Other (describe} | . Public __ Other (describe) Off-sitelmprovements—Type Pubtlc _ Private
Eleclricly X  water ] : sweet Asphalt
Gas [X] D Sanltary Sewer L Septic tanks aley None g E D

ske Comments 1 he site Is typical in size and shape for this area which provides a suitable setting forthe_provements No
readily visible negative factors were observed, Site has fabulous fandscaping with mature trees, shrubs and bushes.

e

Units One One wiAcc. Unit Concrete Slab Crawl Space Foundation Wal Concrete/Avg Floors CHFDGUHW/ AVq
folstries One Fuli Basement Partjal Basement |} Exterior Walls Stucco/ AVC} Walls DWWBI[/A‘VQ
Type Det. Alt. S.Det/End Unit | Basement Area 624,0000 sq. ft. {Roof Surface T”E/AVQ Trm{Finish OOd/AVCj

Exisling Proposed Under Const,_| Basement Finish 100 % | Gulters & Downspouts Yes/Avg : Bath Floor Tile/Wd/Avg
Design (Siyle) Rambler - Outside Eniry/Exit__ () Sump Pump [ WindowType - Insulafed/Avg Bath Wainscot_1116/Stone/Avg
vearuin 1987 Storm Sashiinsulated NODE Car Storage D None
Effectlve Age (Yrs) 20 - Screens es/Avq [X]Driveway #olCars 2 -
Atllc None Healln FWA HW Radiant} Amenitles WoadStave(s) # Driveway Surface Concrete

Orop Stair < Stairs [:] Other @ Fuel GGS% ec @X Fireplace(s)# 2 Fance Garage #0fCars 3

Fioor Scuttle Cooling Central Alr Conditioning Patio/Deck Porch * Carport  #0of Cars

Finished Healed Indvidyzl | Jother X pool (other (Xat._ [Joet. [ Jeuitd]
Appliances Relrigesator Range/Oven Dishwasher Z Disposal X Microwave &Nasher/Dwer D Other (describe}

%4 Finished area above grade contains: 9 Rooms ) 5 Bedrooms 3.0 Bath(s) 4,355 Square Feet of Gross Living Area Above Grade
5 Addivonat Feawres. See addendum for additional features. .

Comments on e lmprovemenss | D€ efiective age is lower than its chronological age due fo updating that this property has received in
the past years. The subjectis impacted by external obsolescence due to current market conditions in the Las Vegas Valley.
See the Expanded Comments on Key Factors Influencing Housing and Trends in the Area - External Obsolescence.

Produees] usiy Abl schvare, 800,234 8727 wwaw.ackieb.com Ths form Copyright © 2005-2010 AC! Divisken of IS0 Clalms Sarvices, Inc, Al Rigies RISBVL‘L
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COMPLETE SUMMARY REPORT-
Residential Appraisal Report

File No. 1 1J39A1

FEATURE

I SUBJECT

COMPARABLE SALE NQ. 1

COMPARABLE

SALE NO.2

COMPARABLE SALE NO, 3

7065 Palmyra Avenue

adoress Las Vegas
Proximlty to Sublect
Sale Price

Las Veqas, NV

.| 1871 Black Water Court

17340 Eldora Avenue

1600 Charles Lam Court

1.49 miles NW

Safe Price/Gross Liv. Area
Data Source(s)

ft

P KR

s 110.38 se.t,
0110506-1238

Las Veqas NV
0.61

201 0310-3862

Las Veqas NV
1.5

20110120-2208

Verification Source(s) { MLS-Public Records MLS-Public Records - MLS-Public Records
VALUE ADJUSTMENTS DESCRIPTION 4135 Adjustmen; DESCRIPTION )8 Adpstmen DESCRIPTION ()5 Adusiment
Sale or Financing CONV NV
Concesslons None None None
Date of Sale/Time INT: : COE 5/11 COE 3/11 . COE 11 1
Localion Average/Gated [Average/Gated Avg/Not Gated 15,0001 Avg/Not Gated 15,000
Leasenold/Fee Simple | FE€ Simple Fee Simple » Fee Simple Fee Simple .
Ste —11.08 Acre 45 AcrfInterior 25,0001 .80 Ac/Interior Comment|.78 Acr/CDS Comment
View Residential Residential Residential Residential .
Design (Style) - Rambler Rambler Rambler Rambler
74 Quality of Construction | STUCCO Stucco Stucco - Stucco
' Acual Age 1987 1994 -15,000[1998 -20,000[1993 -15,000
¥ Condition Avg-Owrer Avg-Bank'Own 50,000 [ Ava-Gd-Owner -25,000] Avg-Owner s
Above Grade Total. | Rdms| Boths__ - Tolaf |Bdms Balhs Totiy ]advms,’ Baths Totat IBdrms Baths .
% Room Count 3.0111] 6 55 -12,5001101 4] 35 2500111 & 55 -12,500
] Grosslvingaes 50 4,355 sq.tt. 6,351 sa.n;  ~100,000 4544 s -9,000 5,263 sq.n. -45,000
= Basement & Flnished Part./624 Sq Ft. ) 700 SqFt g
2] Rooms Below Grade 100% Finished | None . 31,000 None 31,000 | Casita Offset
Functional Uity Average Average Average Average
=4 Heating/Codling Central . Ceniral’ Central Central
Energy Efficent kems | Standard Standard Standard Standard
GaragelCarport 3 Car Garage |3 Garaget Cpt -5,000 | 3 Garage 4 Garage -5,000
PorchiPatio/Deck /S, C/Patio Less On-Sites 30,000 | Less On-Sites 30,000 | Less On-Sites 30,000
Swim Features  [Pool/Spa Pool/Spa . Pool/Spa . Pool/Spa
GH1140sqft "{None 58,000 { None 58,000 | None 58,000}
1, None 15,000 |None 15,000 None 15,000
Net Adjustment (Total] + - $ 76,500 [X]+ D; $ 921500 + - $ 40,500
Adjusted Saie Price ¢| Net Adj. 10.9% NetAd. 12.8% Netad; 5,6%% |
of Camiparaties 5 Gross AL 48.7 % s 777,500 | Grssag, 28.3%s |5 817,500 | cross Ad, 27.2% | 3 760,500

Sumymary of Sales Comparison Approach In consideration of the above market transactions, current market conditions, ineluding other”
sales and fistings in the area, greatest considération Is placed on the Sales Compamon Approach fo Value. The final opinion

of value for the subject property Is correlated at $760,000. The $172.21 package pr

ce per square foot of living area includes

land plus improvements and is above the range as indicated by the comparables in. i

his teport;_The comparable closed

transactions indicate a package price from.$110:t0.$163...The:subjett’s package price. is above the:unadiusted.sale:price. .

divided by gross living area.of the:comparables:ufilized:in-this:reportdue toitslargersite:size ;smaller: |mprovement size, -

flmshedBasement extensnve on-site lmprovements including a tenms court;. 28 well as: the quest house..

Site Value Cummems

| OPINION OF SITEVALUE .. vveeeviinssiniessiiuiiecnsssas =3

ESTIMATED (] REPRODUCTION OR D REPLACEMENT COST NEW
=4 Source of costdats Dwelling Se.FL@$ L=3
$4 Qualy rating (rom cost service Effective date of cost data Sq. FrL@$ L=3
& Comments on Cost Approach (gross living ares caiculations, depresiation, etc)
I In this assignment the cost approach is not included due 1o . Garage/Carport Sq.FL@$ =3
=] the inherent difficulties in estimating the replacement cost Total Estimate of Cost-New =3
new in foday's market as well gs accrued depreciation and _ |Less Physlcal | Funcional | Externe
loss in value due fo all types of obsolescence. Depreclation | = 3( )

“As-is" Vajue of Site Improvements

Depreciated Cost of IMprovements .. vuvuviseeevveriscveiiieneie =%

Estimated Monthly Market

Rent

/

i

A Gross Rent Mulliplier N

=$

INDICATED VALUE BY COST APPROACH. .
: i

N/A 'indicated Value by Income Approach
2] Summary of Income Apgroach (including support for market rent and GRM)  Income approach not considered reliable/warranted, even though investors are acfive in

the general market, the neighborhood is dominated by owner/occupants and rental data was inconsistent to support investment motivations.

Indicated Velue by: Ssles Comparison ApgrcuchS?B0,000

- CostApproach (if developad) s N/A

Income Approach (if developed} § N/A

Grealest consideration is placed on the sales comparison approach wh

ich best reflects the behaviors of buyers and sellers in

the marketplace. Typically the income approach is not considered a rel

able indicator of value for residential properties. - In

= this assignment the cost approach is not included due to the inherent d

fliculties in estimating the replacement cost new in

today's market as well as accrued depreciation and loss in value due to all types of obsolescence,

This appraisal is made {X] “asis,"
= Dsubject 1o the following repalrs or allerations on the basis of a hypotheticat condition that the repairs or alterations have been completed

subject to completian per plans and specifications on the basis of a hypathelical condition that the Improvements have been completed,
D subject Lo the foliowing:

Based on the scope of work, assumptions, limiting conditions and appraiser's certification, my (our) opinion of the defined value of the real property
thatis the subject of this report 1s s /50,000

asor 09/07/2011

- .which is the effective date of this appralsal.

par:
g penareipapuse apprefatirepery

Produced using ACK sofwate, 800.234 8777 wiwrativeh.com
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COMPLETE SUMMARY REPORT

. Residential Appraisal Report B Fiie No. 11J39A1-
FEATURE i SUBJECT i COMPARABLE SALEO. 4 COMPARABLE SALE NO. 5 COMPARABLE SALE NO. 6
7065 Palmyra Averiue 2010 Shenley Court - 2740 Sorrel Street. 7625 Coley Avenue -
Adgress Las Vegas - Las Vegas, NV - Las Vegas, NV |Las Vegas, NV
Proximity to Subject - | ) 1.87 miles NW 0 74 mlles NE 0, 60 m|Ies W
Sale Price _ s EntEme s 680,000 [Eei sy 799.800 [ERiEEEREET s 1,025,000
Sale Price/Gross Liv. Area $ 12215 so i SRS s 134 69 su. i BE ’,1?&?{5 %ﬁb% $ 163 A8 so.n ERREERRERISE
Data Source(s] KBl 028-0 45 . - 20100528-0570. 20110630 0424 R
Verification Source(s T Public Records LS-Public Records 'MLS-Flles-Public Records
VALUE ADJUSTMENTS | ] DEscriPTION 409 Adusimert DESGRIPTION )5Adusment | DESCRIPTION . | 495 Adjsimeny
Sale or Fliancing } : "{CASH CASH
Concesslons ]
Date of SalefTime - T i ___|GOE5/0 06/30/2011
Locatlon Average/Gated | Average/Gated Ava/Not Gated 15,000 | Average/Gated
LeaseholdFee Simpie__| Fee Simple Fee Simple 1Fee Simple ) —_|Fee Simple
Site 1.03 Acre A6 Act/CDS 25,000 {91 Acr/interior | Comment].54 Acre/CDS 25,000
View . Residential Residential - Residential Residential '
- I Deslgn (Styie) Rambler Rambler Rambler " [Rambler :
Quality of Construction | Stucco | Stucco - Stucco Better Quality -205,000
AcualAge 1987 2000 j -20,00011990 2001 -20,000
Condilion Avg-Owner Avg-Bark Own " |Avg-Bank Own Avg-Gd-Owner -25,000
Above Grade - 17olal | Bdmos, Baths Tota} | Bdrms. Baihs Totat [Bdrmrs | Baths " | votat | Bums, Baths
Room Count 9] 5 301 9] 4] 45 -5,000]12{ 5 55 -10000}1214] 5 7,500
Gross Living Area 50 4,35§M 5,567M " -61 ,OOO 5,938 sq. fu -79,000 6,270 saq. R -9@,000
Basement & Finished Part /624 SqFt 360 SgFt i . ) . :
Rooms Below Grade 100% Finished |Basement -13,000 | Ncne 31,000 |None 31,000
Functianat Utfity Average Average Average Average
Heating/Cooling Central Central Central : Central .
Energy Efficierit hems .| Standard Standard Standard - Standard -
Garage/Carport 3 Car Garage |3 Garage 10 Garage Plus -35,000]12 Garage+ RV -60,000
PorchiPatiofDeck LS, C/Patio Less On-Sites . 30,000 [Less On-Sites 30,000]L/S, C/Pat,Dck
Swim Features  [Pool/Spa Pool/Spa - |Pool/Spa_* No Pool 35,000
[GH 1140 sqft [None 58,000 {GH 1200 sq ft Offset[None . 58,000
Tennis Ct. None 15,000 [None 15,000 [None 5,000
. Net Adjustment (Totsl, Teha E ﬂ 3 29,000 D +, @ b3 33,000 D + - 1% 24 9,500 i
= Adjusted Sale Price NetAd, 4.3%% netAd, 4.1 %4 NetAd, - ~24.3%
:- of Comparablgs Seeh Giossad 33.4% s 709,000 Gross Ad]. 26.9% s 766 800 Gross Adj. 56.3%]s 775 500

- I summery of Sales Compat Appruach “The comparable sales were on the market 19, 265, 243, 87, 5. and 105  days, respecfively,
= Comparable seven was Tisted in June of 2011 for $799,900, Dafa was verified throuqh MLS and public records, and the
%] appraiser was able fo determine that there appeared fo be na significant sales concesslons special financing, orother .
COHSlderatIOHS unless noted in the report. :

Comparable number one previously transferred on a Trustee’s deed in March of 2010 for $1,070,651, comparable number
4 four transferred on a frustee's deed in may of 2010 four $1,000,000, and comparable number six transferred on a trustee's
deed in November of 2008 for $805 OOD

Produced uskig ACH solivere, BXL23.B727 swweir.achieb.com This form Copyright © 2005-2010 AC! Dhision ol 150 Clalms Services, lnc. A Rights Rescrved.

— - ™ Repart 05/2010
gpar‘w ‘ Addiional Comparables (gPAR™) Genera} Purpase Appmﬁﬂ%umuusaszma
o
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COMPLETE SUMMARY REPORT ~ -
Residential Appraisal Report

File No. 1 1J3%A1

. 1 Summery of Sales Comparison Approach

FEATURE I SUBJECT COMPARABLE SALE NO.7 COMPARABLE SALE NO: 8 COMPARABLE SALE NO. 9
7085 Palmyra Avenue 16242 Coley Avenue ]
adaress Las Vegas Las Vegas, NV : |
Proxlmity o Sublect =1 1.03 miles E : i
Sale Price STy 799,900 g SRR ¢ )
Sale PricelGross Liv. Area 135 15550 sq.n BEEE i R0 ¢ so. o el § . son |EECEERAE
Data Source(s] =l AVA[LABLE N . . '
Verification Source(s) A1 ioneeEaa MLS-Flles-Public Records
VALUE ADJUSTMENTS DESCRIPTION DESCRIPTION +{) 5 Adusiment DESCRIPTION +() § Adjusiment DESCRIPTION + S Adjustment
Sale or Flnancing ﬁ%\@ ==5w CASH to .
Concesslons [y = SELLER )
Date of Sale/Time F ,‘»ﬁgﬁ@@fg UST[NG 10% -80L000
Locallon - Average/Gated | Average/Gated
Leasehold/Fee Simple | Fee Simple. Fee Simple :
She _11.09 Acre .72 Acr/Interior | _Comment
View - |Residential Residential
Design (Siyle) Rambler . Mediterranean
Quatity of Construction | SttGCO Stuceo
Actual Age 1987 1989 -
-Condition Avg-Owner Avg-Gd-Owner .
Above Grade Talal | Bdsms, Baths Total {Bdams, Balhs Taa lerms,I Baihs Total | Bdms] Baths
Room Count 9] 5 3.0{1015F 35 -2,500 .
Grossiivingirea 50 4,355 sq.k 5144 so.n -38,000 . sq.ft ] _ sah
Basement & Flnished Part./624 Sq.Ft. :
Rooms Below Grade 100% Finished {None 31 000
Functional Utility Average Average
Heating/Cooling Central- Central ™
Enerqy Efficient ltems Standard Standard
Garage/Camort 3 Car Garage 6 Garage -15,000
Porch/Patio/Deck L/S, C/Patio LS, C/Patio
Swim Features |Pool/Spa— [Pool/Spa - :
. GH 1140sqft |GH 640 sq ft 25,000
Tennis Ct. None 15,000
NetAdisiment (Towl]__ | BcmeRipiainyy [ )+ [X)- |8 65,500] D0+ (- Is 0] & (1 Is 0
=4 Adjusted Sale Price ﬁm, =1 Net Ad). -8.2% - 1 NetAdj, 0.0%% Net Adj, 0.0%
:. of Comparables %@g ; ?% GrossAd, 25.9% 1 734 400 | 6mssad.0.0%% |3 0 lcossad, 0.0 s 0

[4
E
=
g
]
n
&
s
7]

par’
@ Genarel purposn appreissireport

Produced using ACI soltware, BOD.234.8727 Waw.achwelbeom
‘Addiional Camparables

Tis form Copytigh  2005-210 AC) Divislon of 1SO Clalms Services, <., MRRIQKS m&j
™ Appraisal Repart 10
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COMPLETE SUMMARY REPORT : :
Residential Appraisal Report - File to:. 11J39A1

Scope of Work, Assumptions and Limiting Conditions’

Scope of wark is defined in the Uniform Standards of Professional Appraisal Practice as " the type and extent of research and analyses inan
assignment.” In short, scope of work s simply what the appraiser did and did not do during the course of the assignment. It includes, butis not

{imited to: the extentto which the property is identified and Inspected, the type and extert of data researched, the type and extent of analyses applied
- toarrive at opinlons or conclusions. .

The scope of this appralsal and ensulng discussion in this repart are specific to the needs of the client, other ldentified intended users and to the
{ntended use of the report. This reportwas prepared for the sole and excluslve use ofthe client and other Identified intended users for the Identified
intended use and its use by any other parties Is prohibited. The appraiser Is not respansible forunauthorized use of the report,

The appralsar's certification appearing In this appraisal report s subject te the following conditlans and to such other specific conditions as are

setforth by the appraiser In the repart, All extraordinary assumptions and hypothetical conditions are stated in the report and might have affected the
asslgnmentresults, .

1. The appraiser assumes no responsibilly for matters of  legal nature affecting the property appraised or title thereto, nar does the appralser render any opinion as 10 the titie, which Is
assumed to be-good and marketable. The property Is appralsed as thaligh under responstble ownership.

2 Any sketch In Ihis report may show approximate dimensions and is included orly ta assist the reader In visuallzlng the property, The appraiser has made no survey of the property,

3, The appraiser is not required lo give testimony or appear in court because of having made the appraxsal with reference o the property In question, unless arrangements have been
previously made thereto,

4. Neilher all, nor any part of the content of this repon, copy or other medla theredf {including conclusiuns as'lo the property value, the Idemity'nr the appraiser, professional designations,
or the firm with which the appraiser is connected), shall be used for any purposes by anyone but the ciient and other Intended users as identified in this report, nor shall it be conveyed by
anyone to the public through advertising, public relations, news, sales, or other media, witholst the wrltlen consent of the appralser.

5. The appraiser will not disclose the contents of this appraisal feport unless required by applicable laior as specified in the Uniform ‘Standards of Professional Appraisal Practice.

6. Information, estimates, and apinions furnished to the appraiser, and conramed in the report, were obtalned from sources cons!dered Tefiable and believed to be true and correct.
However, no responsibillty for accuracy of such items furnished to the appraiser is assumed by the appralser,

7. The appsalser assumes that there are no hidden or unapparent condltions of the property, subsoil, or structures, which would render it more or less valuable. The appralser assumes

no responsibility for such conditions, or for engineering or testing, which mlght be required to discover such factors, This appraisal is niot an environmental assessment of the property and
should not be considered as such.

8. The appraiser specializes In the valuation.of real property and is not a home inspector,-building contractor, structural engineer, or similar expert, unless otherwise noted. The appraiser
didnot conduct the intensive type of field observatians of the kind intended to seek and discover property defects, The viewing of the propesty and any impravements is for purposes of
developlng an opinion of the defined value of the property, given the intended use of this assignment. Statements regarding condition are based on surface observations only. The
appraiser clalms no special expertlse regarding issues including, but not limited to; foundation seltiement, basement moisture problems, wood destroying {or other) insects, pest infestation,
radon gas, lead based paint, moid or enviranmenlal issues. - Unless otherwise Indicated, mechanical systems were not activated or tested,

This appralsal report should not be used to disclose the condition of the property as it refates to the presence/absence of defects: The cflent is anI\Bd and encouraged to employ qualified
expens to inspect and address areas of concem. If negative condmons are discovered, the apinion of value may be affected.

Uless otherwlse rioted, the appralser assumes.the components that constitute the subfact property Improvement(s) are fundamanta(ly sound and {n
working order, -

Any viewing of the propéry by the appralser was limlted to readx]y observable areas. Unless otherwise noted, attles and craw! space areas were nat accessed. The apprmser did not move
furriiture, Noor coverings or other itams that may reslrict the viewing of the property.

9. Appraisals involving hypathetical conditions refated to cumplel;on of new construction, repalrs or alteration are based on the assumption that such completion, alteration or repairs wil
be compelently performed.

10. Unless the intended use of this appralsal specilically Includes Issues of propeny insurance coverage, this appraisal should not be used for such purposes. Reproduction or
Replacament cost figures used in the cost approach are for valugtlon purpases only, given the-ntended use of the asslgnmenL The Definition of Value used in this asslgnmem Is uniikely
1o tie cansistent with the definition of Insurable Value for property insurance coverageluse.

“11. The ACl General Purpose Appraisal Report (GPAR™] Is ot |ntended for use Intransactions that require a Fannie Mae 1004/Freddie Mac 70 form,
also known as the Uniform Residentlal Appraisal Report (URAR).

Additional Comments Related To Scope Of Work, Assumptlons and Limiting Condltions .~

Important - Please Read - The client should reviewthis-report in its entirety to gain a full awareness of the subject property,
its market environment and to'account for identified issues in their business decisions. This appraisal report includes;
comments, observations, exhibits, maps and addenda that are necessary for the reader to comprehend the relevant
characteristics of the SUb_[eCt property The "Clarification of Scope of Work" provides specifics as to the development of the
appraisal along with exceptions that may have been necessary to complete a credible report. The Housing Market Analysis
addendum provides an overview of the market area, economic and demographic mdlcators trends and market summary.

Pr\';mﬂ'd using AC| sciviaro, BOO.234 8727 v achwed.com This form Cepyrighe, © 2005-2070 ACI Divisfon of 1SO Clalms Services, Inc., Alf Rights Rescrved.
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COMPLETE SUMMARY REPORT ‘
Residential Appraisal Report  Fieno. 11J30A1

Appraiser's Certification
The appraiser(s) certifles that, to the best ofthe appraiser's knowledge a,nd belef:
1. The statements of fact contained in this report are tue and comect,

2. The reported analyses, opinions, and canc(us;ons are limited only by the reported assurnpdnns and limiting conditions and are the appraiser's personal, Impartial, and unbiased
professional analyses, opinlons, and conclusions.

3. Unless otherwise staled, the appralser has no present of prospeciive Interest I the property that s the subject of this report and has no personal Interest with respect to the parties
Involved,

4: The appraiser has no bias with respect to the property that s the subject of this report or to the partles involved with this assignment,
5. The appraiser's engagement in this assignment was not contingent upon developing or reporting predetarmined resulls.

6. The appraiser's compensation for compieting this assignment is nat contingant upan the davelopment of reporting of a predatermined value or direction In vaive that favors the cause of
the client, the amount of Ihe value apinian, the attainment of a stipulated result, or the vecurrence of a subsequent event directly related to the inlended use of this appraisal.

7. The appraiser's analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of Professional Appralsal Practice.

8. Unless otherwisz noted, lhe appraiser has made a personal inspection of the property that is the subject of this repart,

8. Unless noled below, no one provided significant rea! praperty appralsal asslstance to the appraiser signing this certfication, Significant reat property appraisal assistanice provided by:

Additional Certifications:

Supplemental Certification: The use of this report is subject to the requ;rements of the Appraisal Institute relating to review
by its duly alithorized répresentatives. The reported analyses, opinions and conclusions were developed, and this report
has been prepared, in conformity with the requirements of the Code of Professional Ethics and-Standards of Professional
Appraisal Practice of the Appraisal Insfitute. As of the date of this report, I, R. Scott Dugan, SRA, Certified General
Appraiser, have completed the continuing education program of the Appralsal Institute.

Supplemental Certification: In compliance thh the Ethics Rule of USPAP, | hereby certify that  have not performed any

sen|/1ces with regard to the subject property within the 3-year penod |mmed|ately preceding the engagement of this
asslgnment.

‘Definition of Value:  [X)MarketVaie [ )OtherValue: -

Source of Defniten: The Appraisal of Real Estate, 13th Edition, Appralsal Institute, Chicago IL :

The most probable price, as of a specffied date, In cash, or in ferms- equnvér nt to.cash, or in other precisely revealed terms
for which the specified property rights should sell after reasonable exposure in a compe%mve market under alf conditions

requisite to a fair sale, with the buyer and seller each acting prudently, knowledgeably, and for self-interest, and assuming
that neither is under undue duress.

ADDRESS OF THE PROPERTY APPRAISED; -

7065 Palmyra Avenue

Las Vegas, NV 89117

EFFECTIVE DATE OF THE APPRAISAL: 09/07/201 1

APPRAISED VALUE OF THE SUBJECT PROPERTY $ 790,000

APPRAISER

par:
g unerd! urpos upprelsoiyeport

SUPERVISORY APPRAISER
Slgnature; Slgnature:
Name: R. Scoft Dugan SRA / Name:
siste Certicaton # A.0000166-CG State Certiication #
of Licanse # orLicense #
aor Other (describe): - Stale #; State:
state: NV Expiration Date of Certiflcatlon or License:
Expiration Daté of Centification or License: 05/31/2013 Dale of Signature:
Dale of Signature and Report: 10/12/2011 Date of Property Viewing:
Date of Propery Viewing: 09/07/2011 Degree of property viewing:
Degree of property viewing: D Interior and Exterior D Exterior Only D Did not personally view
Interior and Exterior [Dexerior Only Ooignot persanally view
- Frotuced Lsing AC) stvmf:{).;xam AT | Tt forn Capyrighe © 2005 mménp 3\‘;;:; g ;eo! :’Liprum rpi:vc‘ﬁp:; ;IR Rights Rmm

GPAR! OOSZGZDW

Real Estate Appraisers and Consultants
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ase 2:11-cv-02583-JEM  Document 58  Filed 09/08/11 Page 1 0of2 Page ID #1176

BINGHAM MCCUTCHENLLP

Bruce A. Friedman (SBN 65852)
. bruce friedman( b1n2gham com -

Patrick Allen (S 68130) -

at.allen@bingham.com

li"he Water Garden

Fourth Floor, North Tower

1620 26th Street

Santa Monica, CA 90404-4060 .-

Telephone 370.907.1000

Attorneys for Plaintiffs
PAUL

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

PAUL R. ALANIS an individual; JESS
M. RAVICH an mdmdual

Plaintiffs,
V. A

ERIC NELSON an mdwldual o
DYNASTY DEVELOPMENT GROUP,

LLC, a Nevada limited liability company;

Defendants.

. ALLANIS and JESS M. RAVICH

~ Time: -10:00 a.m.

A/74428755.1/3321481-0000354997

Case No. 2:11-¢cv-02583-JEM
JUDGMENT AND ORDER -
GRANTING PLAINTIFFS®
MOTION FOR SUMN[ARY
JUDGMENT

Date:  August 9, 2011

Ctrm: C, 8th Floor

Action Filed: March 28, 2011

[PROPOSED] ORDER GRANTING PLAINTIFFS® MOTION FOR SUMMARY JUDGMENT A

AAPP 007409
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DATED: _September 8, 2011 h
' ! - By: ,!m CNV\

Gase 2:11-cv-02583-JEM - Document 58 Filed 09/08/11 Page 2 of 2 Page ID #1177

* Plaintiffs Paul R.- Alanis (“Alanis™) and Jess M. Ravichb(“RaVich’A’)
(collectively, “Plaintiffs”) Motion for S‘ummary Judgment having regularly come
before the Honorable Judge McDermott in the above-captioned action. Having
reviewed and considered the papers, declarations and requests for judicial notiee '
submitted by the parties, and it appearing to 'fhe Court that, pursuant to Rule 56 of
the Federal Rules of Civil Procedure that good cause exists: _

IT IS HEREBY ORDERED, ADIUDGE_D AND DECREED THAT, . |
Plaintiffs . Moﬂon 18 GRANTED. Plaintiffs have shown that there is no genuine

issue as to any material fact and that Plaintiffs are entitled to judgment as a matter

of law;

IT IS FURTHER ORDERED, ADJUDGED AND DECREED THAT,
within seven days of this order, Defendants shall s1gn and deposﬂt withthe Escrow -

Agent, the Escrow Agreement and the Unit Power and A881gnment Separate from

Certificate documents which are attached hereto as Exhlblts 1,2 and 3

respectlvely
ITIS FURTHER ORDERED ADJUDGED AND DECREED THAT

within seven days of this order, Plaintiffs shall deposit into the Escrow the

Purchase Price of $1.568 million dollars.

ol

John McDermott
Magistrate Judge

AJ74428755.1/3321483-0000354997 . 2 ’

[PROPOSED] ORDER GRANTING PLAINTIFFS® MOTION FOR SUMMARY JUDGMENT
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Attanasio, Melissa G

From: . Bob Dickerson [bob@dickersonlawgroup.com]
ent: Monday, September 19, 2011 12:11 PM

‘0 Lynita Nelson; Melissa Attanasio

.ubject: FW: MISSISSIDDI Appraisal A
Attachments: Lakeshore-Beach Blvd VL Bay.St. Louis MSZ pdf
FY1

Bob

Robert P. Dickerson, Esq.

THE DICKERSON LAW GROUF
1745 Village Center Circle :
Las Vegas, Nevada 89134

Telephone: (702)388-8600

Facsimile: (702) 388-0210

E-Mail:. bob@dickersonlawgroup,com

From: Nle MIHEF [mallto mck@!lbcpa com]
Sent: Monday, September 19, 2011 11:15 AM .
-To: Bob Dickerson; David Stephens

- Cc: Katherine Provost; Larry Bertsch

Subject: Mississippi Appraisal

AL

has been brought to our attention that the filed copy of the Mississipp1 appraisal contains pages that are
'egible as they are scanned in black & white. We are still waiting for the hard copies of the appraisal and, once
received, we will forward to your offices. In the meantime, I am attaching a digital copy of the appraisal.

Nick Miller, CFE, CSAR, MBA
Larry L Bertsch, CPA & Associates, LLP .
265 E. Warm Springs Rd #104

Las Vegas, NV 89119

(702) 471-7223 Phone

(702} 249-6288 Cell

(707) 47] -7225 Fax

Required Circular 230 Disclosures:

New IRS rules require us to give you the following notice: This written advice 1s not intended or written to be nsed, and

- cannot be used by any taxpayer, for the purpose of avoiding penalties that may be imposed on the taxpayer. The

~information contained in this e-mail is intended to provide general information on matters of interest in the areas of tax
and accounting. You are encouraged to contact us regarding your specific situation.

Confidentiality Statement: ,

This e-mail contains confidential information which also may be privileged. Unless you are the addressee (or authorized

1o receive for the addressee), you may not copy, use, disclose or distribute the e-mail message or any mformation

~ontained in the message. If you have received the e-mail message in error, please advise the sender by replying to this e-
silmessage or by telephone and then promiptly delete it.

AAPP 007411



AN APPRAISAL
IN SUMMARY FORMAT
OF MULTIPLE PARCELS OF LAND

LOCATED ON OR NEAR

South Beach Boulevard and Lakeshore Road
Bay St. Louis, Mississippi 39520

FOR

Mr. Nick Miller, CFE, CSAR, MBA
Larry L Bertsch, CPA & Associates, LLP
265 E Warm Springs Road # 104
Las Vegas, Nevada 89119

BY

Richard L. Murphy, MAI, SRA
Ashton W. Ray
Murphy Appraisal Services, LLC
19411 Helenberg Rd, Ste. 204
Covington, Louisiana 70433
Phone: (985) 626-4115
Fax: (985) 626-4116

AAPP 007412



September 13, 2011

Mr. Nick Miller, CFE, CSAR, MBA
Larry L Bertsch, CPA & Asso., LLP
265 E Warm Springs Road # 104
Las Vegas, Nevada 89119

Our File No.: 51008
Re.: South Beach and Lakeshore Road, Bay St. Louis, Mississippi 39520

Dear Mr. Miller:

In accordance with your Letter of Engagement, we have examined the above referenced
property, which is more fully described herein, and analyzed matters pertinent to the
determination of its current market value. Enclosed is our report including exhibits, which
describes our method of approach and contains pertinent data gathered and used to reach a final
value estimate. Our appraisal has been made in conformity with and is subject to the
. requirements of the Code of Professional Ethics and Standards of Professional Conduct of the
Appraisal Institute.

This is an appraisal in Summary Format. This report contains a total of 72 numbered pages. This
appraisal report complies with the reporting requirements set forth under Standards Rule 2-2(b)
of the Uniform Standards of Professional Appraisal Practice. This appraisal conforms to the
2010-2011 USPAP standards. It is subject to, and conditioned upon AO-28, AO-29, and SMT-9
(revised) of the Uniform Standards of Professional Appraisal Practices, 2010-2011 edition.

- The subject property of this report includes 52 individual parcels of land located in southern
Hancock County in Bay St. Louis. The land is not all contiguous, but contains a total of 216.110
acres and is located in the general area surrounding South Beach Boulevard, Lakeshore Road,
Railroad Avenue, and Lower Bay Road. Due to the location and zoning of the subject’s parcels,
we have grouped them into four categories with similar highest and best uses. Each category is
valued using a Land/Site Analysis with the sales comparison approach method. Comparable land
sales are compared to the subject’s four categories. The total purchase price is then discounted to
a value based on a single purchaser.

The Cost and Income Approaches to value were not applied in this analysis. Since the subject is
vacant land (the RV Park is maximally productive as a vacant site), these approaches are not

necessary in order to produce credible results with respect to this reports intended use and
intended user.

ii
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Mr. Miller
Page Two
September 13, 2011

Given the formatting of this report, it presents only a summary discussion of the data, reasoning,
and analysis used in the appraisal process to develop the appraiser's opinion of value. Supporting
documentation concerning the data, reasoning, and analysis is retained in the appraiser's file. The
depth of discussion contained in this report is specific to the needs of the client and for its
intended use stated below. The appraisers are not responsible for unauthorized use of this report.

Purpose of the Appraisal Assignment:
The purpose of this appraisal is to develop an opinion of the market value as defined below of
the fee simple interest in and to the subject of this report.

Fee Simple Interest:

The property rights appraised are of the unencumbered fee simple estate. Fee simple ownership
is defined in the Appraisal Terminology and Handbook, Fifth Edition, published by the
American Institute of Real Estate Appraisers, as "...an absolute fee: A fee without limitations as
to any particular class of heirs or restrictions, but subject to the limitations of eminent domain,
escheat, police power, and taxation. It is an inheritable estate."

Definition of Market Value:

"Market Value" is defined by the United States Treasury Department, Comptroller of the
Currency 12 CFR part 34.43 (f) as, "The most probable price a property should bring in a
competitive and open market under all conditions requisite to a fair sale, the buyer and seller
each acting prudently and knowledgeably, and assuming the price is not affected by undue
stimulus. Implicit in this definition is the consummation of a sale as of a specified date and the
passing of title from seller to buyer under conditions whereby:

1. Buyer and seller are typically motivated;

2. Both parties are well informed or well advised, and acting in what they consider their
own best interests;

3. Areasonable time is allowed for exposure in the open market;

4. Payment is made in terms of cash in U. S. dollars or in terms of financial arrangements
comparable thereto; and

5. The price represents the normal consideration for the property sold unaffected by special
or creative financing or sales concessions granted by anyone associated with the sale.

The opinion of value expressed in this report is conditioned on the Statement of Certification and
the Statement of Assumptions and Limiting Conditions that are included within the report.

ii
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Mr. Miller
Page Three
September 13, 2011

This appraisal report conforms to the Uniform Standards of Professional Appraisal Practice
adopted by the Appraisal Standards Board of The Appraisal Foundation; the appraisers'
compensation is not contingent upon the reporting of a predetermined value or direction in value
that favors the cause of the client, the amount of the value estimate, the attainment of stipulated
result, or the occurrence of a subsequent event; the appraisal assignment was not based on a
requested minimum valuation, a specific valuation, or the approval of a loan; and the indication
of value does not contain any personal property.

As per current FIRREA minimum appraisal standards, we HAVE completed previous appraisals
of land similar to the subject property in this area. It is our opinion that the “as is” Market Value
of the Fee Simple Interest of the subject of this report as of August 25, 2011 is:

TWO MILLION FIFTY THOUSAND DOLLARS*
($2,050,000)*

This is to certify that we have no interest, present or contemplated, in the appraised property.
My/our opinions of value are subject to the General and Special Assumptions and Limiting
Conditions, Certification and Restriction Upon Disclosure and Use which are stated in the body
of the report.

Respectfully submitted,

Richard L. Murphy, SRA Ashton W. Ray
Mississippi State Certified - Mississippi State Certified
General Real Estate Appraiser #GA-666 General Real Estate Appraiser #GA-964

*This value is subject to the Extraordinary Assumptions as stated in the Scope of the Appraisal.

iv
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS

PROPERTY ADDRESS:

CLIENT:

OWNERSHIP:

PURCHASER:

BORROWER:

LEGAL DESCRIPTION:

DESCRIPTION OF THE PROPERTY:

TYPE OF PROPERTY:
PURPOSE OF APPRAISAL:

ZONING:
HIGHEST AND BEST USE:

DATE OF THE APPRAISAL:

EFFECTIVE DATE OF THE APPRAISAL:

South Beach Boulevard, Lakeshore Road, Lower Bay
Road, and Railroad Avenue all located in Bay St.
Louis, Mississippi 39520

Larry L. Bertsch, CPA & Associates, LLP on behalf of

'District Court Family Division, Clark County, Nevada

Bal Harbour, LLC

Bay Harbour Beach Resort, LL.C
Dynasty Development Group, LLC
Frank D. Soris Family Living Trust
Emerald Bay Mississippi, LLC
Grotta Financial Partnership

LSN Nevada Trust

Nelson Lynita S Trustee

Not Applicable
Not Applicable
Various parcels of land located in multiple Sections and

all in Township 9 South, Ranges 14 & 15 West,
Hancock County, State of Mississippi (individual legal

descriptions are located later in this report)

The subject property includes multiple tracts of land
located along the Mississippi Gulf Coast in Bay St.
Louis. There are 52 parcels under eight separate
ownerships that have a total land area of 216.11 acres.
The land is not contiguous, but the majority is located
near the intersection of South Beach Boulevard and
Lakeshore Road just north of the Silver Slipper Casino.

‘Vacant Land with an RV Park

Determine Market Value to Assist in Asset Management

C-4, Commercial and A-1, Agricultural (Hancock
County zoning designation)

Speculative holding for future residential and/or
commercial development

‘September 13,2011

August 25, 2011

AAPP 007416



ESTIMATES OF VALUE:
Lakeshore Blvd Commercial Land- 10.967 acres
S. Beach Blvd Commercial Land- 6.959
- Residential/Agricultural Land- 146.608 acres
Marsh/Swampland-51.576 acres
Gross Retail Sales of all Parcels:
Discounted Bulk Purchase Market Value:
ESTIMATED EXPOSURE TIME:

APPRAISERS:

$360,000%
$1,590,000%

$735,000*

$40,000*

$2,725,000%
$2,050,000* (25% discount from gross sales)
Less Than Eighteen Months

Richard L. Murphy, MAI, SRA

'Ashton W. Ray

*This value is subject to the Extraordinary Assumptions as stated in the Scope of the Appraisal.

vi
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COMPLETE SUMMARY REPORT -
Residential Appraisal Report Fie o, 11J72A1

The piirpose of tnis appraisal repartis to provide the cllent with a credible opinion of the defined value of the subject property, given the intended use of the apprarsal
Cliens Name/iniended User L:arry L Bertsch, CPA & Associates, E-mail Nick@llbcpa.com

Client address_265 E. Warm Springs RA#H04 ciyLas Veqas State NV 7ip 891 19 »
3 Addiiona ntended User(s The infended users of this report is the client as stated above. :

Intended Use ] he purpose is to form an opinion of market value as of the effective date of valuafion

Praperty Addrew11 Belia Kathyrn Avenue oy Las Veqés - state NV Tp 89117
™ Owner of Public Record Banone LLC ) ) courty Clark

=] Legal Description Lot 2 and 3 Kathym Est -

AssessnrsParCEH/ 163-10 311 -010 ) " Tax Year 2012 RE. Taxes § &018

_ Map Reference 53-Ad Census Tract 29,39

B le DLeasehold Do'lher (describe)
Myresearch . did did nat reveal any prior sales or transfers of the subject property for the three years prior to the effective date of this appralsal.

Prlor SatefTransfer: ' Date WA price N/A source(s) Public Records ]

Analysls of priof sale or transfer history of the subject property (and comparable sales, f applicable) Local MLS and DUb[lC TSCOI’dS were used as the SOUTCGS

for the above prior sales data, if applicable. Prior comparable sales or transfers may or may not represent arms-lenath

4 transactions and/or meet the definition of market value as stated within this report. [f comparables used sold previously within

questionable fransactions.

Ethe date range of reporting guidelines, every reasonable effort was made to analyze the data to ensure that none were

Offerings, options and contracts as of the effective date of the appralsal

None Known

R SRR OnE "ﬂﬁ‘?ﬁs@%@ﬁ%ﬁ% B R e i

Lacation Urban Suburban Rural Property Values Increasing Stable Declining PRICE. AGE i One-Unit 80 %
Buill-Up Over 75% 25-15% Under 25% _| Demand/Supply Shortage (X)in Balance Qver Supp 3(000) - (yrs) 2-4 Unit 0%
Growth { JRapid L__J Stable Slow Marketlng Time &Undeﬁmlhs L_j3-6mths |__)Over6 miis 150 tow 20 Multi-F amily W

=1 Nelghborhood Boundaries Charleston Blvd - north, Jones. Boulevard - east, Desert Inn - south | 900 fign 40 commercial 10 %
=t and Durango Drive - west, 300 pred. 30 omer Vacant 5

Neighnorhood Description Mixed area with mostly custom one and two story homes situated on acreads, as well as some production
homes situated on compact to medium size sites. Sufficient commerclal projects are within a reasonable proximity to support
the residential developments within this submarket.

Market Conditions {including support far the above conclusions) Over the past several years, the mefro area has declined per the Case-Shiller
index. While REO and short sale activity dominate parts of the valley area, many neighborhoods and market seqments are
experiencing stable conditions. Refer to the Economic Indicators Addendum lf |ncluded

'Dlmensiuns 119 X118 X 158 X138
Specliic Zoning Classification R-&
Zoning Compllance Legal

Area .96 Acre (41,818 SaFt) shepe RECtangular
Zaning Description RUral Estates Residential

Leqal Nonconforring {Grandfathered Use) No Zonin lleqgal {describe)

15 the highest and best use of the subject property as improved (or as proposed per plans and specificatioris) the present use? ’ {X] Yes D No . {FNo, describe.

Utifities Public - Other {describe) Public__ Other (describe) Off-slte Impravements—Type Public__ Private }.
Etectricity (X] U : Water [X] - - swest Asphalt : D_G
Gas ) Saritary Sewer X aley None

Sile Comments The site is Jarger than typical in size and iregular in shape for this development which provides a suitable setting
for the existing improvements. No readily visible negafive factors were observed. The parfially finished garage and features
on the east side of the site in the appraisers opinion add no additional value due fo the incomplete condition of the building.

view Residential

B ON e Aals

Units One One wiAce. unit Concrete Slab Crawl Space Foundauon Waus Concrete/Good Floors
# ol Stories | WO . [j Full Basement D Partial Basement | Exterior Walls Stucco/Stn/Gd Walls Stn/Wd/Good
T Det. Atl. S-Det/End Unit'_| Basement Area O 0000 _sa.ft. | Roof Surface Ti]B/GODd Trin/Finish Wood/Good
Exlsting Proposed Under Const. | Basement Finish % | Gutters & Downspouls Yes/Good Bath Floor, Stn/T /Good
Design (Seyle) Mediterranean [ Joutside Entry/Exit__(_J Sump Pump | Window Type nsulated/Good {sath Wainscat 1 116/Stn/Good
Year Buit 2009 Starm Sast/insulated_NoONE R Car Storage None
Effective Age (Yrs) 4 Screens Yes/Good . &)riveway- #olCars '3
Atlic None Heating X FWA HW Radiant [ Amenities C WoodStove(s) # Driveway Surface BFick Paver
Drop Stait Stairs DOlher | Fuet Gas X Fireplace(s} # 2 Fence ] Garage #ofCars_ 3
Floor Y Seultle Coaling [X] Central Air Conditioning Patio/Deck Porch Carport _ #ofCars___ ~
Finished " Heated_. [ Jinoidual__—_[C Jotter Poal Other Spa. Clae.— [loe. K buiiein
Appliances mReniqeralor @ Range/Oven- X j Dishwasher Disposal Microwave Washer/Oryer Other {describe)
™ Flnished area ahove grade contains: Rooms 5 Bedrooms 8 Bath(s] 6,655 Squaré Feet of Gross Living Ares Above Grade
S addiional Features Se€ addendum for additional features, :

et

Comments on the Improvements Deprematlon & calculated by effective age divided by economic life. The subjectmay be imnacted by
external obselescence due fo current market conditions In the Las Vegas Valley. Refer fo the Expanded Comments on Key |
Factors Influencing Hausing and Trends - External Obsolescence. If applicable and measurabie, the Cost Approach
addresses this obsolescence, 1he swim features are not considered excessive, No functional obsolescence will be
assessed due fo the ahility of the swim features fo recapture their approximate depreciated cost. No other significant
functional obsolescence noted.

Prucuced usig ACH schvise, 800,234 8727 vk achweb.com T form Cogtyright, © 20052018 ACH Divisicn of 150 Claims Sorces, fnc. All Rights Reserved,
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COMPLETE SUMMARY REPORT

_fg}the inherent difficulties in estimating the replacement cost Tots| Estimate of Cost:ew

2 the general market the neighborhood is dommatad by owner/occupants and rental data was inconsistent to support investment motivations.

. Residential Appraisal Report Fie No. T1J72A1
FEATURE I SUBJECT © COMPARABLE SALE NO. 1 COMPARABLE SALE NO. 2 COMPARABLE SALE NQ. 3
2911 Bella Kathyrn Avenue 2931 Bella Kathyrn Avenue 2121 Shenley Court 2001 Shenley Court
daress Las Vegas NV Las Vegas, NV Las Vegas, NV Las Vegas, NV
Proximity to Sublect 0.00 miles S 1 31 milasNW 1.34 miles NW
Sale Price 5 N/A A A s 850,000
Sele PricelGross Liv, Area_| § 0.00 sq: [s 116.17 sq.n e 07 s i s 155,79 sqn TEL
Data Source(s). 3201 10825-3391 201 10719~0035 20110825-4621 .
Verlfication Source(s) f MLS-Public Records IMLS-Files-Public Records | MLS-Files-Public Records
VALUE ADJUSTMENTS | DESCRIPTION DESCRIPTION 4005 Adjusument DESCRIPTION 40)s Adusiment DESCRIPTION +(33 Adusiment
Sale or Financing CASH C CONV
Concessions [ - None
Date of Sale/Time 08/25/201 1 07/1 9/20T1 . 08/25/201 1
Location Average/Gated [Average/Gated . |Average/Gated Average/Gated
Leasehold/Fee Simple Fee Simple Fes Simple | Fee Simple Fee Simple
Site .96 Acre/CDS .46 Acr/Corner 50,0001 .49 Acr/CDS . 50,0001.46 Acr/CDS 50,000
View Residential Residential ~_|Residential Residential
Deslan (Siyle) Mediterranean [ Mediterranean Mediterranean ‘Mediterranean
d Qualily of Construction | Stcco/Stone | Stucco/Stone |Stucco - | Stucco
4 Acuzl Age 2009 . 2007 ~ 12005 2002
™ Condition Avg/Gd-Owner | Avg/Gd-Owner Ava/Gd-Bank : Avg/Gd-Owner
= Above Grade [ Tatal ]ﬂdrmsl Baths Tota} ]Bdrms Baths Tetal lelms. Balhs - Tolal !ﬂdm\s - Baths
Room Count 111 5] 65[111 5 8.5 115 45 10,000] 1 4] 55 S,M
=3 Gooss LingArea 50 6,655 sq.f. 5812 sq.t 42000 4,883 sqit 89,0001 5456 sq.n 60,000
=] Basement & Finished . ) 451 Sgit ’ 590 Sg Rt
%] Rooms Below Grade None * iNone = . Basement - . Casita
| Functlonal Utlity Average Average Average Average
4 HeatingCooing Central Central ~ : Central . Central
Enerqy Efficient ems__| Standard Standard i ] Standard Standard
GaragelCamport |3 CarGarage |4 Car Garage -5,000 14 Garage -5,00013 Garage
PorchiPatiolDeck L/S C/Pat/Deck |L/S,C/Pat/Deck -~ {L/S,C/Pat/Deck L/S,C/Pat/Deck
wim Featurss  {Pool/Spa Pool/Spa “{Pool/Spa . Pool/Spa
X - 1s . .870000 K+ (- s 144000 X (- [s 115,000
NetAd. 12.9% NetAd, 18.9% Netad. 13.5% .
| GmssAdﬂ 40 bhi$ 762 180 Gross Adj. 18 10 Ak 994 000 Gross Adj, 13 50/% 3 985 000

Summary of Sales Corppartson Approach |1 consideration of the above market fransactions, current market condftions, including other
sales and {isfings In the area, greatest consideration is placed on the Sales CompansonTroach fo Value, The final opinion
of value for the subject property is correlated at $875,000, The $131.48 package price per square foot of living area includes
land plus improvements and.is within the range as indicated by the comparables in this report._ The comparable closed
transactions indicate a package price from $116 fo §174, The sublect’s package price is well supported by the unadjusted

Site Value Commenls

P8 ESTIMATED D REPRODUCTION OR D REPLACEMENT COST NEW OPINION OF SITEVALUE ..oy veiscivariir e e =3
3 Source of cost data. : Dwelling | SqFL@$ ceiieen e =8
8 Quah ¥ raling from cost service Effective.date of cost data Sg.hrLes
Comments on Cost Approach (gross living area caicuiations, deprecfation. etc.) -

e In this assignment the cost approach is rot included due fo | arsge/carport sg, FL@s

new in today's market as well as accrued depreciation and Less Physlcal | Funclonal | _ External
loss in value due fo all types of obsolescence. - | Depreciation [

Depreciated Cost of Improvements . .........
“As-is” Value-of Site Improvements . .

N

E Estimated Monthly Marke! Rent $ N/A X Gross Rent Multiplier N/A Indicated Vaive by Income Approach

{34 Summary of Income Approach (ncluing support for market rent and GRM) ~Income approach not considered reliable/warranted, even though mvestors are active in_|

fndicated Value by;: Salss CamparisunApprnach3875,000 CostApproach {if developed) $ N/A lr\comzAppr?ach (Ir developed) $ N/A §
Greatest considerafion is placed on the sales comparison approach which best reflects the behaviors of buyers and sellers in
the markefplace, Typically the income approach is not considerad a reliable indicator of value for residential properties. In
this assignment fhe cost approach s not included due. to the inherent difficuiies in estimafing the replacement cost new in
{oday's market as well as accrued depreciation and loss in value due to all types of obsolescence,

This appraisal Is made @ "asis” Dsub)ect to completion per plans and specifications an the basis of a hypothietical condition thal the Improvements have been completed,

subjecﬁo \ne foliowing repairs or alterations on the basis of a hypothetical congition that the fepairs or alterations have been completed D subject to the following:

CONCILIATION

Based on the scope of work, assumptions, limiting conditions and appraiser's certification, my (our) opinion of the defined value of the real property
thatis the subject of thisreportis $ 875 000 asof 09/1 4/201 1 , which s the effective date ofthis appraisal,

Produced Lsing AC sofrware, 800,234 8727 e aciweh com This form Copyigh © 2005-2010 ACI Diisien of 15O Claims Services, ., Al Rxg}u F.Mvm
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“SALES

COMPLETE SUMMARY REPORT
Residential Appraisal Report

oo, 11J72A1

FEATURE

] SUBJECT

COMPARABLE SALE NO. 4-

COMPARABLE SALE NO. 8

COMPARABLE SALE NO. &

¥ 2911 Bella Kathyrn Avenue

8l Address Las Veqas NV )

7625 Coley Avenue
Las Vegas, NV

'Las Vegas, NV

2231 Jamaica Court

Las Vegas, NV

2990 Bella Kathyrn Avenue

W Proximity to Subject
Sale Price

0'12 miles SW

Sale Prica/Gross Liv. Area

Verification Source(s)

$

S
[Dota Sourcels) D

1

NfA
00

0.79 miles NNE

IN ESCROW

E\-i%
|s 150.37 so.n [BESTEES

0.05 miles S

775,000 |SeEnati ] s

AVAILABLE

s 182.93 sq. i (SRR

1,200 OOO

1 MLS—Files-Public Records

MLS-Files-Public Records

MLS-Public Records

VALUE ADJUSTMENTS DESCRIPTION 445 Adusiment . DESCRIPTION | +(15 Adjusument DESCRIPTION +1s Adusiment
Sale or Financing CASH : - |CONV Hto
Concesslons i unknown SELLER )
Date of Sale/Time %1 06/30/2011 Est COE 10/11 LISTING 20% -240,000
Locatlon .| Average/Gated | Average/Gated Average/Gated Average/Gated
Leasehold/Fee Simple | Fe€ Simple Fee Simple : Fee Simple - Fee Simple .
Site .96.Acre/CDS |54 Acre/CDS 50,0001.47 Acre/CDS 50,0007 48 Acr/Interior ‘50,0001
View Residential Residential i Residential - Residential i
Design {Style) Mediterranean [ Mediterranean : Meditetranean Mediterranean
Quality of Construction__t Stucco/Stone | Btr Qual. 10% -102,500 | Stucco/Stone Stucco/Stone
Actual Age 2009. | 2001 2006 2007
Condltion Ava/Gd-Owner [Ava/Gd- Owner | Avg-Gd-Sht Sl Avg-Gd-Sht SI
Above Grade Totat |Boms) _ Betis - | Towal |Boms] __ Bains . Yol |Boms| _ Bams Total {Bdrms| - Baitis
Room Count 1] 5 65 12] 4 5[ 76001 8[.5 55 5,000 10] 4 i
Gross Living Area 50 6,655 sq. ft. 6,270 sg. ft. 19,000 ) 5,154 sqft 75‘000 6,560 sq. ft. 5,000
Basement & Finished |
Roors Below Grade None Nene None None
| Functional Utiity Average Average Average Average
Healing/Cooling_. Central” Gentral | Central Central
Energy Effclentems | Standard Standard Standard | Standard
Garage/Carport 3CarGarage {4 Garage + RV -25000]3-Garage 4 Car Garage -5,000
PorchiPatio/Deck L/S,C/PatiDeck |L/S,C/Pat/Deck L/S,C/Pat/Deck 1L/5,C/Pat/Deck -
Swim Features |[Pool/Spa ‘[No Pool/Spa 50,000 {Pool/Spa Pool/Spa
A Net Adjustment (Total 1 ). X Is 10000 O« (O Is 130,000 T G- Is 190,000
E{ Adusied Sale Price eeadi -0.1% NetAd. 16.8% ~ Inetad. -15.8%
14 of Comparables 2| Gross Adj, 24 8° 3 1 024 000 GmssAdﬂG 8% 1S 905 000 Gross Adj. 25 0/% 1 010 OOO

°- Summary of Sales Comperison Approach’_The comparable 8a
El five Is a current lising that been on the market s

fes were on the market 11, 15, 84 and TO5Tys respectively. Comparable

nce-June 14, 2011 for the price Ind

cated in this report. Comparables six is

3 an active listing that has

been on the market 791 days. Comparable seven s an acti

ve listing that has been on the market

< £ 330 days. Comparable e

ght s an active list

ng and has been on the market 219 days. - Data was verified throigh MLS and

=] public records, and:the apprafser was able 16 defermine thatihere appeared to be no significant sales concessmns special |

O

5] financing, or offer considerations unless noted in fhie report,

Comparable one was taken back on a trustee's deed in Sebtember of 2010 for $656,250, and comparable two was taken

back on a frustee's deed in April 2011 for $750,000,

par:
g guner ol rarpusD apprEiGs:

report

Produced usiig ACH soliware, BUO.234.8727 wwwwachweb.com
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COMPLETE SUMMARY REPORT
Residential Appraisal Report

File No. 11J72A1

FEATURE L  SUBJECT COMPARABLE SALE NO. 7 COMPARABLE SALE NO. 8 COMPARABLE SALE NG. 9
2911 Bella Kathyrn Avenue 1632 Marbella Ridge Court {1634 S Valadez Street
Adgress Las Vegas, NV l:as Vegas, NV Las Vegas, NV
Proximity lo Sublect s 1,17 miles.N 1.35 miles NNW

Sale Price NIA s 999,000 |BrEiseiaaanyy ¢ 949 900 {Ee

Sale Price/Gross v, Area | $ 00 sq.n |s 155.66 sa.n @mﬁmﬁ s 158.58 sq o BB

Data Sourca(s] 27 i AVAILABLE AVA“_ABLE )

Verification Source(s) _ INASDH | MLS-Files-Public Records _|MLS-Public Records )

VALUE ADJUSTMENTS DESCRIPTION 218 Adusment DESCRIPTION . | +()5 Adusiment DESCRIPTION 412§ Adjusiment

Sale or Financing 24 CASH to : CASHto ’

Concesslons e %2 SELLER ) SELLER s )

Date of Sate/Time e LISTING 15% -149,850 1 LISTING 20% |. -189,980

Location Average/Gated |Average/Gated Average/Gated 0

Leasehold/Fee Simple | €€ Simple Fee Simple - Fee Simple ]

Site .96 Acre/CDS 1,33 Acre/CDS 50,000 .68 Act/CDS 50,000

View Residential - [Residential Residential i

 Deslgn (Style). Mediterranean | Mediterranean editerranean -

Qualty of Construetion | Stucco/Stone - | Stucco/Stone Lower Qual 95,000

Actual Age 2009 2000 2001

Congitlon Ava/Gd-Cwner | Gd-Short Sale Gd-Short Sale )

Above Grade ol |Boms]  Bans | Total |Bdms|  Bans Toul |odns]_Baths Toial [Bdms] __Batns

Room Count 1115 65[10] 41 45 10,000[10]5 ] 65 i

GrossivingAes 50| 6665k | 6,418 sqn 12,000 5990 sq.n 33,000 sq.h.

Basement & Finished » ’ ' . |Guest House .

Rooms Below Grade | NONE - | None 1,362 sq ft .-68,000

Functignal Utlity Average Good Average

Heating/Caaling ~|Central Central Central

Enerqy Effictent fems | Standard Standard Standard

Garage/Carpart 3 Car Garage . |4 Garage -5000 |6 Garage -15,000

ParchfPatio/Deck L/S,C/Pat/Deck 1L/S,C/Pat/Deck -~ |L/S,C/Pat/Deck | :

Swim Features . {Pool/Spa Péol/Spa Pool/Spa

Net Adjustment (Total e = D+ @ $ 82,850 E]+ [E S . 94,980 (Z]+ D $ 0
=4 Adjusied Sale Price 2 NetAd. - -8.3% ] Netag. -10.09% ’ Netad. 0.0% -
;' of Comperables B cossad, 22.7% |3 916,150 | Gmssaq. 47.5%|s 854 920 | Grossag, 0.0 0

24 Summary of Sales Comparfson Approach

| par:
g pererslpu-pase npprolowiTagort

‘Protuced sing AC! sciware, 0,234 8727 Water,oChTh.COM
Addithia! Comparablas

Tis form Copyright © 2005- 2010 AC) Didsian of (SO Clims. Services, Inc, Af Rights Reserved.

o4 Gerral P ats2l Repart 02010
(gPAR) General Pupose Ao g T S2eaon0

AAPP 007421



COMPLETE SUMMARY REPORT

, Residential Appraisal Report T e 11J72A1
Scope of Work, Assumptions and Limitinbg Conditions ' '

Scope of work is defined I the Unlform Standards of Professional Appraisal Practice as " the f:ype and extent of research and analyses inan
assignment.” In short, scope of work is simply what the appraiser did and did not do during the caurse of the asslgnment. tincludes, butis not

limited to; the extentto which the property Is identified and inspected, the type and extent of data researched, thetype and extent of analyses applied
to arrive at opiniens or concluslons,

The scope of thls appralsal and ensuing discusslon In this report are specific to the needs of the client, other identified Intended users and to'the
Intended use ofthereport. This reportwas prepared for the sole and exclusive use of the cllent and other identified intended users for the identlflzd
Intended use and Its use by any other parties is prohibited. The appraiser Is not responsible for Unauthorlzed use of the report,
The appraiser’s certification appearing In this appralsal report s subject to the following conditions snd to such other specific conditions as are
setforth by the appraiser Inthe report, All extraordinary assumptlons and hypothetical conditions are stated inthe report and might have affected the
assignment resulits. .

1. The appralser assumes no responsibilty for matters of a legal nawre alfecting the property appraised or title thereto, nor does the appraiser render any opinion as to the titie, which is
assumed to be good and marketable. The property is apprafsed as though'under responsible ownership, .

2. Any sketch In this report may show approximate dimensions and Is included only to assist the reader in visualizing the praperty. The appréiser has made no survey of the praperty.

3. The appraiser is not required to give testimany or appear in court because of having made the appraisal with reference to the property in question, unless arrangements have been
previeusly made thereto. . . . .

4. Neither all, nor any part of the content of this report, cbpy or ather medla thereof (inciuding conclusions as to the property value, the identity of the appraiser,' professlonal designations,
or the firm with which the appraiser s cannected), shall be used for any purposes by anyone but the client and other intended users as identified in this report, nor shall it be conveyed by
anyone to the public thraugh advertising, public relations, news, safes, or other media, Withaut the wiitien consent of the appraiser. e

5, The appraiser will not disclose the contents of this appraisal report unless required by applicable law or as specified in the Uniform Standards of Professional Appraisal Practice,

6. Information, estimates, and opinions furnished to the appraiser, and cantained in the report, were obtained from sources considered reffable and befieved to be true and comedt.
However, no responsibility for accuracy of such items furnished to the appraiser is assumed by the appraiser, ’ .

7. The sppralser assumes that there are no hidden or unapparent conditions of the property, stibsofl, ar structures, which would render it more or less valuable. The appraiser asstmes
‘no responsibillty for such conditions, or far englneering or testing, which might be required to discaver such factors, This appraisal is not an environmental assessment of the property and
should rot be considered as such, .

B. The appraiser specializes In the valuation of real property and Is not a home inspector, bullding contractor, siructural engineer, or simifar expert, unless otherwise noted, The appraiser
didnot conduct the Intenslve type of field abservations of the kind intended 10 seek and discover property defects. The viewing of the property and any improvements is for purposes of
develuping an opinion of the defined value of the property, given the Imtended use of this assignment. Statements regarding condition are based on surface ohservations only. The
appraiser claims no special expertise regarding lssues Including, but not limited ta: foundation settlement, basement moisture problems, wood destroying {or other) insecls, pest Infestation,
raden gas, lead based paint, mold or environmental issues. Unless othervise indicated, mechanical systems were notactivated or tested,

This appraisal report should not be used to disclose the condition of the property as it refates o the presence!absencevof delects. The client is invited and encouraged to employ qualified
experts to Inspect and address areas of concern, If negative conditions are discoverad, the opinion of vaiue may be affected,

Uniess otherwise noted; the appraiser assumes the components that constitute the subject property Improvement(s) are fundamentally sound and In
working arder. - .

Any viewing of the property by the appraiser was fimited o readily ohservable areas. Unless olherwise noled, attics and crawl space areas were not accessed, The appralser did not move
furnlure, floor coverings or other items that may restrict the viewing of the property. .

8. Appralsals invalving hypathetical conditions related to completion of new construction, repairs ot alteration are based or the assumption that such completion, alteration or repairs wilt
be competently performed. ’ )

10. Unless the Intended use.of this appraisal specifically Includes issues of praperty insurance coverage, this appralsal should not be used for such purposas. Reproduction or
. Replacement cost igures used in the cost approach are for valuation purposes only, given the Intended use of the assignment. The Definition of Value used Inthis asslgnment Is unlikely
to be consistent wilh the definitionyof Insurable Value for property Insurance coverage/use.

11. The ACl General Purpose Appraisal Report (GPAR™) |s not intended foruse in transactions that requlre a Fannie Mae 1004/Freddia Mac 70 form,
also known as the Uniform Resldemtal Appralsal Report (URAR). L

Additional Comments Related To Scope Of Work, Assumptions and Limiting Conditlons : ’ )
Important - Please Read - The client should review this report in its entirety to gain a full awareness of the subject property, -
its market environment and to account for identified issues in their business decisions. This appraisal report includes;
comments, observations, exhibits, maps and addenda that are necessary for the reader to comprehend the relevant
characteristics of the subject property. The "Clarification of Scope of Work" provides specifics as to the development of the
appraisal along with exceptions that may have been necessary to complete a credible report. The Housing Market Analysis
addendum provides an overview of the market area, economic and demographic indicators, trends and market summary.
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COMPLETE SUMMARY REPORT ,
Residential Appraisal Report . File Na. T1J72A1

-2.- The reported analyses, opinions, and conclusions are imited only by the reported assumptions and limiing condilions and are the appraiser's pérsonal, impartial, and unblased

" 3. Unless otherwise stated, the apraiser has no present or prospective interest in the property thatIs ihe subject of his report and has no personal Interest with respect to the parties

9. Unless noted below, no one provided significant real property appraisal assistance to the appraiser signing this certification. Significant real property appraisal assistance provided by:

. . Appraiser, have completed the continuing education program of the Appraisal Institute.

‘Appraiser’s Certification
The appraiser(s) certifies that, to the best of the ap'praiser‘s knowtedge and bellef:

1. The statements of fact contained in this report are-rue and cofrect,
professional analyses, oplnions, and conclusions,

{nvolved,

4. The appraiser has no bies with respect ta the property thel Is the subject of this report or 1o the parles involved with this assignment.
5. The appraiser's-engagement in this assignment Was not contingenl upon develaplnig er réporing predetermined results.

B. The appralser's corﬁpensation for completing this asslgnmant is not contingent upon the developmant or reporting of a predetermined vaiue or direction’ in value that favers the cause of
the client, the amount of the value opinion, the attainment of 3 stipulated result, or the occurrence of a subsequent event directly related to the intended use of this appraisal. -

7. The appraiser's analyses, opinions, and conchsions were developed, and this report has been prepared, in coh!orrnity with the Uniform Standards of Professional Appralsal Practice.

B, Uniess otherwise noted, the appraiser has made a personal inspection of the property that Is the subject of this report, '

Addlt:lona[ Certifications:

Supplemental Certification: The use of this report is subject to the requirements of the Appraisal Institute relating to review
by its duty authorized representatives. The reported analyses, opinions and conclusions were developed, and this report
has been prepared, in conformity with the requirements of the Code of Professional Ethics and Standards of Professicnal
Appraisal Practice of the Appraisal Institute. As of the date of this report; 1, R. Scott Dugan, SRA, Certified Genera

Supplemental Cerfification: In compliance with the Ethics Rule of USPAP, | hereby certify that | have not performed any '

services with regard to the subject property within the 3-year period immediately preceding the engagement of this
assignment. : :

~for which the specified property rights should sell after reasonable exposure In a competitive market under all conditions

Definitlon of Value; @] Market \;alue DcherVaIue: . - )
Source of Defnifors | he Appraisal of Real Estate, 13th Edition, Appraisal Institute, Chicago IL ]
The most probable price, as of 4 specified date, in cash, or in terms equivaient to cash, or In other precisely revealed terms,

requisite to a fair sale, with the buyer and seller each acting prudently, knowledgeably, and for self-interest, and assuming
that neither is under undue duress.

ADDRESS OF THE PROPERTY APPRAISED:
2911 Bella Kathyrn Avenue

APPRAISED VALUE OF THE SUBJECT PROPERTY § 875,000

Las Vegas, NV 89117
EFFECTIVE DATE OF THE APPRAISAL: 09/14/2011

APPRAISER . SUPERVISORY APPRAISER
Signature: mﬂ’—’ Signature:
Name: R. Scott Dugan, SRA 7 Name:
State Certiication # A.00001 66-CG Stals Cetiflcation #
or License # or Llcense #
or Other {describe): Slate #: Stale;
state: NV . Explration Date of Qerﬁﬁcation or License:
- Expiralion Date of Certification or License: 05/31/2013 Date of Signature:
Date of Signature and Report:. 10/1 22011 ) ) Dale of Property Viewing:
Datg of Propefty Viewing: 08/07/2011 . Degree of property viewing:
Degree of property viewing: D Intérior and Exterior B Exterior Only G Did not personally view
[X] Interior and Exlerior D Exterior Only D Did not personally view
: : o T © 2005 Fiision o 1O Clalns Serviees, fnc. Al Rights Reserved
= ar‘w Protced using AC sd;:;udwwa?.‘mmﬂ VewH BHOM “This form Capyright © 2005-20%0 l\élp[;rasm) g ezrsm e Mpg,iigllgmjé Ogg%‘g
@ Serepurpse npprastiraport Real Estate Appraisers and Consultants
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Attanasio, Meiissa G

From: ) .Katherine Provost [katherine@dickersonlawgroup.com]
Sent: " Thursday, October 20, 2011 2:33 PM
S “To: , 'Attanasio, Melissa G'; tiggywinkle@cox.net; Bob Dxckerson
S ' v tstaub@wfafinet.com; egarcia@wfafinet.com
. Subject: ~ RE: NELSON - Brian Head Appraisal

Use the higher value —the sale of parcel individ'ually value as that will be our argument. Footnote the other value.

From Attanasio, Melissa'G [mailto: mehssaa@wfaﬂnet com]
Sent: Thursday, October 20, 2011 2:31 PM

To: Katherine Provost; tiggywinkle@cox.net; Bob Dickerson
Cc: tstaub@wfafinet.com; egarcia@wfafinet.com

~ Subject: Re: NELSON' - Brian Head Appraisal

Katherine for our asset sheet which value should we use? We can footnote the one we don't, or the average of the two
can be used and then so noted in the footnote. :

Thanks!

From: Katherme Provost <katherlne@dxckerson!awgroup com>
To: 'tiggywinkle@cox.net' <tiggywinkle@cox. net> 'Attanasio, Melissa G' <melissaa@wfafinet.com>; Bob Dickerson
<bob@dickersonlawgroup.com>
Sent; Thu Oct 20 17:21:03 2011
Subject: NELSON - Brian Head Appraisal

/ ‘e just received the BrianHead cabin property appraisal. Shannon will scan & send in a separate email.

Summary is the following:
Total value of all land plus cabin if marketed & sold together - $985,000

If sold by parcel — the four 20 Acre parcels ($3,500/acre) - $70,000 each; total 5280 000
the one 50 acre parcel {$3,000/acre) - $150,000

_ the cabin parcel w/ cabin - $725,000

So a total if separated and sold off - $1,155,000.

Katherine

Katherine L. Provost, Esq.

THE DICKERSON LAW GROUP -

1745 Village Center Circle

Las Vegas, Nevada 89134

Telephone: (702) 388-8600

Facsimile: . (702) 388-0210

E-Mail: katherine@dickersonlawgroup.com

SECURITY REMINDER: E-mail transmissions may not be secure. If you prefer for communications to be handled by auothcr
sans, please let us know. By your use of e-miail, we assume you agree to our tr ansmission of information by e-mail, including

confidential or privileged information.

AAPP 007424



NOTICE TO UNINTENDED RECIPIENTS: Information contained in this electronic transmission (e-mail) is primte and A
~ confidential and is the property of The Dickerson Law Group. The information contained herein is privileged and is intended only for
the use of the 1nd1v1dual(s) or entity(ies) named above. If you are not the mtended recipient, be advised that any wnauthorized
disclosure, copymg, distribution or the taking of any action in reliance on the contents of this (e-mail) electronically transmitted
nformation is strictly prohibited. If yon have received this (e- maﬂ) electrontc transmission in error, please immediately notify us by

-elephone and delete the e-mail from yeur computer. You may contact The Dickerson Law Group at (702) 388-8600 (Las Vegas
levada). :

NOTICE REQUIRED BY IRS (IRS CIRCULAR 230 DISCLOSURE): As required by U.S. Treasury Regulations governing tax
practice, you are hereby advised that any written tax advice contained herein was not written or intended to be used (and cannot be -
used) by any taxpayer for the purpose of avoiding penalties that may be imposed wnder the U.S. Internal Revenue Code.

ATTENTION: THIS E-MAIL MAY BE AN ADVERTISEMENT OR SOLICITATION FOR PRODUCTS AND SERVICES.

To unsubscribe from marketing e-mails from:
An individual Wells Fargo Advisors financial advisor: Reply to one of hig/her e-
mails and type .Unsubscribe. in the subject line. - s
Wells Fargo and its affiliates: Unsubscribe at
www.wellsfargoadvisgors.com/unsubscribe

Neither of these actions will affect delivery of important service messages regarding
your accounts that we may need to send you or preferences you may have previously set for
other e-mail services.

For additional information regarding our electronic communication pollc1es visit
http://wellsfargoadvisors. com/dlsclosures/emall disclosure.html

Wells Fargo}Advisors Financial Network, LLC (WFAFN) is a separate nonbank affiliate of
Wells Fargo & Company. Member FINRA/SIPC. 1 North Jefferson, St. Louis, MO 63103 .

ny other referenced entity is a separate entity from WFAFN.
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REAL ESTATE APPRAISALS CONSULTING & FEASIB!LITY STUD[ES

Appralsal of
Nelson Estate (Home and Acreage)
Near Bman Head Uftah 84719

PREPARED FOR

Nick Miller, CFE, CSAR, MBA
Larry L. Bertsch, CPA & Ass’ociates,LLP
265 E. Warm Springs Rd #104
| Las Vegas, NV 89119
On Behalf of:

District Court Family Division, Clark County,

Nevada Case # D-09-411537-D

PREPARED BY

Jeft Morley
Certified General Appraiser

DATE OF REPORT

‘ October 12, 2011

393 E. RIVERSIDE DR.

SUITE 102 ST. GEORGE, UT 84790  (435) 673-7720

FAX (435) 673-7718
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"REAL ESTATE APPRAISA_LS, CONSULTING & FEASIBILITY STUDIES

October 12, 2011

Nick Miller, CFE, C5AR, MBA .
Larry L Bertsch, CPA & Associates, LLP

265 E. Warm Springs Rd #104

Tas Vegas, NV 89119

On Behalf of: _
District Court Family Division, Clark County,
Nevada Case #D-09-411537-D

RE: Nelson Estate (Home and Acreage)
Near Brian Head, UT 84719
(Appraiser File # JM017-1011)

Dear Mr. Miller:

At your request, I have inspecfed the above referenced property in order to provide an
opinion of its market value. The last date of inspection was September 22, 2011 which is
also the effective date of value.

The property consists of six individual parcels of land five of'which are vacant and one
of which is improved with a large custom log home including public power, a private
well and septic system. The property is located several miles south of Brian Head Town
on Cedar Mountain. The home does have some water damage as discussed herein.

This is a Summary Report intended to comply with the reporting and requirements set
forth under Standards Rule 2-2(b) of the Uniform Standards of Professional Appraisal
Practice. (USPAP), as adopted by the Appraisal Foundation. This appraisal report is
also intended to comply with the Code of Professional Ethics as adopted by the
Appraisal Institute. \

393 E. RIVERSIDE DR. SUITE 102 ST. GEORGE, UT 84790  (435) 473-7720 FAX (435) 673-7718
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Mr. Miller v
October 12, 2011

~Page2

Report presents only summary discussions of the data, reasoning, and analysis that
were used in the appraisal process to develop the appraiser’s opinion of value.

Supporting documentaﬁOﬁ‘conCemmg the data, reasoning and analyses is retained in
the appraiser’s files. The depth of discussion contained in this report is specific to the
needs of the client and for the infended use stated above. The appraiser is not
responsible for unauthorized use of this report. - '

The market value opinions have been predicated upon an exposure time between 6 and
12 months depending on the valuation scenario as discussed in the attached report. It
assumes adequate marketing time and exposure to the market, with a competent
marketing effort. '

At your request, I have developed a value for each of the parcels included in the estate

as sold separately as well as a value for the property if all parcel'sv were marketed and |
sold together to a single buyer. ‘

After considering all of the available facts and subject to the underlying assumptions
and limiting conditions contained in the attached report, it is my opinion that the “as is”
market value of the subject property in “Fee Simple” interest, as of September 22,2011,
is as follows:-

Parcel Numbex Parcel Size Value/Acre Opinion of Value
C-646 20 Acres $3,500/Acre - $70,000
C-646-4-1 20 Acres $3,500/Acre $70,000
C-646-4-2 20 Acres - $3,500/Acre  $70,000
C-646-13 20 Acres $3,500/Acre $70,000
C-644-1 50 Acres  $3,000/Acre  $150,000

The value of the Parcel C-646-4 which contains the log home is estimated to be $725,000.

The Value of the property if all parcels were marketed and sold together to a smgle
buyer is estimated to be $985,000. '
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Mr. Miller
October 12, 2011
Page3 o

If we may be of further assistance to you in this matter, 'please feel free to contact us.

Respectfully Submitted,
MORLEY & McCONKIE, L.C.

-~

Jetfrey T. Morley
Utah State Certified General Appraiser
Certificate # 5791367-CGO00 Expires 10/31/2012

TM/jb

Enc.
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Electronically Filed
04/26/2012 03:42:08 PM

Lenry L. Bertsch, CPA, CFF QY b i

Nicholas S Miller, CFE, CSAR

LARRY L BERTSCH, CPA & ASSOCIATES CLERK OF THE COURT
265 East Warm Springs Rd., Suite 104

Las Vegas, Nevada 89119 SN
Telephone:  (702) 471-7223 f

Facsimile:  (702) 471-7225 27; /!42;
4 i

"“:[\

Forensic Accountants -

DISTRICT COURT
CLARK COUNTY, NEVADA

ERIC L. NELSON, ‘

’ : CaseNo. D-09-411537-D
Plaintiff, Dept. X 0

v.

LYNITA SUE NELSON,

Defendant.

NN NDNN S S T T
W\IO\UI-QWS‘—‘Q\DQ\]O\M

APPLICATION OF FORENSIC ACCOUNTANTS FOR ALLOWANCE OF FEES AND
REIMBURSEMENT OF EXPENSES FOR THE PERIOD FROM APRIL 4, 2011 THROUGH
MARCH 31, 2012
LARRY L. BERTSCH and NICHOLAS MILLER, FORENSIC ACCOUNTANTS submit their
Application for Allowance of Fees and Reimbursement of Expenses (“First Application”) for the
period from April 4, 2011 through and including March 31, 2012.
Forensic Accountants requests $58,936.00 in fees and $2.00 in costs, for a total award of

$58,938.00.
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SUMMARY OF PRIOR PAYMENTS

Initial Amount of Invoice 5536 for period of April 4,

2011 through September 30, 2011 84,013.00
Less: Retainer from Eric Nelson (20,000.00)
- Less: 10/21/11 Court Approved Distribution - (40,000.00)
Outstanding amount of Invoice 5536 24,013.00
Invoice 6094 for period of October 1, 2011 through’
March 31, 2012 34,925.00
Total Amount outstanding ‘ 58,938.00

The above payments were approved in open court and applied against the outstanding fees and

costs as of that date.

SUMMARY OF CURRENT APPLICATION

This Application is made and based on the attached Memorandum of Points and Authorities, the
exhibits attached to this First Applicatioh, and such argument and evidence as the Court might
entertain at any hearing on this First Application.

Dated this_g 6™y of April, 2012.

LARRY L BERTSCH, CPA & ASSOCIATES

Larry ertscif;

Nicholas S Miller, CFE, CSAR

265 East Warm Springs Rd., Suite 104
Las Vegas, Nevada 89119

Forensic Accountants
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NOTICE OF MOTION
TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD:

YOU, and each of you, will please take notice that the undersigned will bring the above and
foregoing APPLICATION OF FORENSIC ACCOUNTANTS FOR ALLOWANCE OF FEES AND
REIMBURSEMENT OF EXPENSES FOR THE PERIOD FROM APRIL 4, 2011 THROUGH
MARCH 31, 2012 on for hearing before the above-entitled Court on the _Q*f day of

JUNE. , 2012 at ) ‘30 m of said day in Department O of said Court located at the

Family Courts & Services Center, 601 North Pecos Road, Las Vegas, Nevada 89101.
, O~
Dated this A& _ day of April, 2012.
LARRY L BERTSCH, CPA & ASSCCIATES

)

iofiofas S Miller, CFE, CSAR
265 East Warm Springs Rd., Suite 104
Las Vegas, Nevada 89119

Forensic Accountants
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12
13
14
15
16
17
18
19
20

21 |

22
23
24
25
26
27
28

MEMORANDUM OF POINTS AND AUTHORITIES
I APPOINTMENT OF FORENSIC ACCOUNTANTS

The Court appointed LARRY L. BERTSCH, CPA and NICHOLAS MILLER, CFE, CSAR as
Forensic Accountants pursuant to order entered June 9, 2011 (“Appointment Order”). They
commenced their duties as Forensic Accountants on that date. Pursuant to the Appointment Order,
the Court appdinted Forensic Accountants t(; perform a forensic accounting intended to provide the
Court with an accurate evaluation of the parties’ estate. Counsel for the parties are to meet separately
with the Court appointed experts and confirm the areas they desire the experts to review during their

evaluation.

1. SUMMARY OF PROFESSIONAL SERVICES PERFORMED

The following summary is intended only to highlight the services rendered by Forensic
Accountants. Detailed descriptions of the day-to-day services provided by Forensic Accountants
and the time expended performing such services is set forth in EXHIBITS A, and B attached to this
Application.

During this Period, Forensic Accountants:

A. Meet and confer with Parties and Counsel; |
Develop information for and prepare schedules and reports for court;
Prepare Filings, as directed by Court;
Prepare analytical spreadsheets of real property assets and projected values;
Hire Appraisers as direct by Court

Prepare for and Attend Hearings;

@ mmyu o w

Communicate by telephone, email and letter with Counsel and Parties;

-4- AAPP 00743]
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III.  FUNDS ON HAND

Special Master does not have sufficient funds on hand to pay Forensic Accountants the entire
amount requested on this application. As of the date of this filing, the Forensic Accountants are
holding $44,100.00 in funds. The funds on hand consist of the balance of the tax refund originally
held by David Stephens and later turned over to Forensic Accountants as the commencement of their

~

engagement

IV. CONCLUSION |

Forensic Accountants requests that the Court

A. Grant this First Application in its entirety;

B. Allow Forensic Accountants on this Application, $58,936.00 in fees and $2.00 in costs for
the Period from April 4, 2011 through March 31, 2012, for a total award of $58,938.00;

C. Direct which party or parties, and the source of such party’s or parties’ funds, if necessary, is
to pay any award granted pursuant to this application;

Dated thisﬂéj’ day of April, 2012.

LARRY L BERTSG{

“' PA & ASSOCIATES

3 ﬂ ertser
NicHofas S Miller, CFE, CSA

265 East Warm Springs Rd., Suite 104
Las Vegas, Nevada 89119

Forensic Accountants
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Lany L. Bertsch, CPA, LLP
265 E. Warm Springs #104

Las Vegas, NV 89119

Tel: (702) 471-7223 Fax: {702) 471-7225
www.libcpa.com

NELSON V. NELSON
LAS VEGAS, NV

NELSON V. NELSON {NELSON V. NELSON:) - Managed by {Larry L Berisch]

Invoice

Involce Date: Oct 5, 2011
Invoice Num: 5534

Billing Through: Sep 30, 2011

Tax ID # 06-1671181

Professional Services:
Date Employee Hours Rate Amount
04/04/11 Nicholas S, Court hearing - 420 $125.00 $525.00
Miller
Court hearing on case. Met with LLB
regarding case specifics and logistics of
how to proceed.
04/04/11 Lany L Berisch  Meeting 2.50 $225.00 $562.50
Went to Family Court hearing on Nelson v.
Nelson for the asset discussion.
04/04/11 Lany L Bertsch  Meeting 1.50 $225.00 $337.50
Met with Eric Nelson and Nick Miller to
discuss the books and records he has
available.
04/05/11 Nicholas S. Transcript/DVD 1.00 $125.00 $125.00
Miller
Picked up transcript/DVD from family court
: and transferred to network.
04/05/11 Lamy L Berisch  Telephone : 0.40 $225.00 $90.00
Telephone calls with Dave Stephens and
Dickerson.
04/06/11 Lany L Berlsch  Receivership 0.40 $225.00 $90.00
Reviewed documents sent by Eric Nelson's
office.
04/08/11 Lamy L Berlsch  Review 1.20 $225.00 $270.00
Reviewed asset documents supplied by Eric
Nelson .
04/13/11 Nicholas S. Meeting 0.50 $125.00 $62.50
Miller
Met with LLB regarding meeting on 4/14/11.
04/13/11 Lary L Bertsch  Telephone 0.50 $225.00 $112.50
Telephone call with Eric Nelson re:
irrevocable trust.
04/14/11 Malori Monroe  Adminisirative 0.20 $45.00 $9.00
Copied documents for Nick.
04/14/11 Nicholas S. Meeling 2.50 $125.00 $312.50
Miller -
fiGuicy Standard Invoice Copyright 3 2037&& Software inc. Page 1 0f 22
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Larry L. Bertsch, CPA, LLP
245 E, Warm Springs #104

Las Vegas, NV 89119

Tel: (702} 471-7223 Fax: {702) 471-7225

www.libcpa.com
S——— ~'-"_—'———'_--‘__—-*-——-—--‘_———ﬁ\-——___—____
Invoice
NELSON V. NELSON Invoice Date: Oct 5, 2011
LAS VEGAS, NV Involce Num: 5534
i ~  Blliing Through: Sep 30, 2011

Tox 1D # 06-1671 181
NELSON V. NELSON {NELSON V. NELSON:} - Managed by (Larry L Bertsch)

met with Ms. Nelson and her
attorneys/accountants. Organized documents

received from meeting,

04/14/11 Lany L Bertsch  Accounting Services 2.50 $225.00 $562.50
Reviewed concerns with Dickerson, Ms.
Nelson, and three consultants.

04/14/11 Lany L Bertsch  Telephone 0.40 $225.00 $90.00

Telephone conversation with Eric Nelson as
to when the issues will be discussed; must

study documents received.
04/20/11 NicholasS.  Meeling v 1.50 $125.00 $187.50
Miller
Prepare 1st request for production of
documents for Eric Nelson. sent email to Eric
and his counsel.
04/21/11 Nicholas S. Meeling 220 $125.00 $275.00
Miller :
Prepared for and met with Eric Nelson and
his staff regarding case.
04/21/11 NicholasS.  Meeting 2.50 $125.00 $312.50
Miller
Reviewed information needed as evidence to
support assets for case with Eric Nelson and
associates.
04/22/11 Nicholas S. Telephone 0.50 $125.00 $62.50
Miller
Phone call from Eric. Discussed with LLB
04/22/11 Lany L Berisch  Telephone _ 0.60 $225.00 $135.00
Telephone call with Eric Nelson re:
production of records; also called Dave
Stephens about clients' cooperation. Received
call from Eric Nelson that he would fully
cooperate, _
04/25/1 NicholasS.  Meeling 2.50 $125.00 $312.50
Miler
Prepare for and attend meeting at Neslon's
office.
BiiGricy Slondord tnvoice Copyright © 2011 EGE Softwrre. Inc. Poge 2 of 22
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 Larry L. Bertsch, CPA, LLP
265 E. Warm Springs #104
Las Vegas, NV 89119
Tel: (702) 471-7223 Fax: (702) 471-7225
www.lbcpa.com

NELSON V. NELSON

LAS VEGAS, NV

-

NELSON V. NELSON {NELSON V. NELSON:) - Managed by [Larry L Berisch)

Invoice

Invoice Date: Oct 5, 2011
Invoice Num: 5536
Biiling Through: Sep 30, 2011

Tax ID # 06-1671181

rofessi s

Date
04/25/11

05/03/11

05/03/11

05/05/11

05/05/11

05/10/11

05/10/11

o511/

05/12/11

Employee

Lony LBerlsch  Meeting

Lany L Berisch

Larry L Berisch

Lany L Berisch

Nicholas S.
Miller

Nicholas S.
Miller

Lany L Berisch

Lany L Berisch

Nicholas S.
Miller

Prepared for and had meeting with Eric
Nelson to discuss obtaining information
needed on assets.

Meeting
Discussion with Miller re: no information
received from Nelson.

Telephone
Telephone call from Eric Nelson to discuss
records; made appointment to meet on
Thursday to go over records.

Meeting
Met with Eric Nelson and staff on
information of rentals and Russell Road
documents.

Meeting

Prepared for and met with Eric Nelson
regarding documents. '
Review

Reviewed CD of 4/4/11 hearing regarding
report dates and judge's concerns. Spoke with
LLB regarding same.

Telephone
Telephone call with Gerety on the flow of
funds from Eric Nelson.

Review
Reviewed documents related to the Russell
Road property.

Meeting

Rituick Slandord inveice Copyright 5 2011 BGE Software, inc.

Hours
1250

0.30

0.30

1.00

2.50

0.30

1.20

4,20

Rate
$225.00

$225.00

$225.00

$225.00

$125.00

 $12500

$225.00

$225.00

$125.00

Amount
$562.50

$67.50

$67.50

$225.00

$125.00

$312.50

$67.50
$270.00

$525.00

Page 3 of 22
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Hancock County, MS - Parcel Information:

Parcel Number: 164P-0~19-063.000

Owner Name: BAL HMARBOUR LLC

Owrer Address: 3611 S LINDELL RD STE 201
Owner City; LAS VEGAS

Qwner State: NV

Physical Address: 0

improvement Type:

Year Built: 0

Base Areg; 0

Improvement Value: O

Land Value: 240

Estimated Tax: 3.1

Deed Book; 2008

Deed Page: 9093

Legal Bescription 1: 1-16 BLK 78 GULFVIEW SUB & PT
tegal Description 2: ABANDONED WAITE & MICHIGAN 8T
Legal Description 3: VIEW  AA-37-5598
Legal Description 4:

Legal Description 5:

Legal Description 6.

Longitude: -89,427820702

Latitude: 30.2419501298

No plats avaliable for this property.

DISGLAIMER: Any usser of thls map preduct accepts is faults and =i responsibility for the uss thereof, and further agrees fo hold Hancack County hanmless from and against zn?' damazge, foss or
lizbility artsing from any use of the map Pmducl. Users are cautloned to consider carefully the provisienai rature of the maps ant data before Gsing Ut for decisfons that concern personal or ?ubkc sefety or the
condust of business thist] Iy oF operallonal consedqunneas. Conclusions dravs fromy, or Actions underaker, on the basls of such maps and data, ar¢ the sols tesponsiblity of the User.
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THE OPERATING AGREEMENT OF
BAL HARBOUR, LLC

Dated February 1, 2008

Prepared by
JEFFREY BURR, LTD,
2600 Paseo Yerde Parkway
Henderson, Nevada 36074
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THE OPERATING AGREEMENT OF
BAL HARBOUR, LLC

THIS OPERATING AGREEMENT (“Agreement”), dated February i, 2008,
is made by and between ERIC L. NELSON, Trustee of the ERIC L. NELSON
NEVADA TRUST, dafed May 30, 2001, as Member, for the purpose of creating the
Operating Amreement of BAL HARBOUR, LLC. The parties to this Agreement are

sometimes referred to hereinafter collectively as the “Member” or “Members™, as the

case may be. In addition, this Agreement is entered into by ERIC NELSORN, as
Manager of the Limited Liability Company.

WITRESSETH:

NOW THEREFORE, with the foll acknowledgement of the facts as recited herein and
in consideration of the mutual promises of the Members hereto, one to another and for
other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, it is agreed as follows;

ARTICLE I

FORMATION AND PURPOSE OF LIMITED LIABILITY COMPANY

Section 1,1 Formation of Limited Liability Company.

{a) The parties fo this Agreement hereby agree to become Member(s)
and to form a Limited Liability Company pursuant to the
provisions of Chapter 86 of the Nevada Revised Statutes (N.R.S.)
as adopled in Nevada for the limited purposes and scope set forth
hereinbelow. :

(b}  Except as expressly provided herein, the rights and obligations of
the Members and the administration and termination of the Limited
Liability Company as specified herein shall be construed in
accordance with N.R.S, 86.010, et. seq,

Section 1.2 Name of Limited Liability Company. The Limited

Liability Company’s business shall be conducted solely under the name of the BAL
HARBOUR, LLC (hereinafter referred to as “Company™).
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Section 1.3 Purposes and Scope of the Limited Liability Company.

@)

®)

The purposes of the Company are to manage, buy, sell and
otherwise deal with any and all investments and properties in
whatever manner the Members shall choose. The Members further
agree to acquire and have the Company manage all the appurtenant
rights, casemenis and interests in any real property, and such
activities as may be incidental thereto, and such other related
business as may be agreed upon by the Members. The
specifications of a particular type of business herein shall not be
deemed a limitation on the general powers of the Company. The
Company may own such assets as may be necessary to conduct the
Company’s business and may engage in any other acfivities or
business incidentsl or related to furthering its general purpose.

In addition to the above puiposes, other purposes are to make a
profit, increase wealth, and provide a means for the family to
become knowledgeable of, manapge, and preserve family Assets,
The company will accomplish the following;

{(Iy  provide resolution of any disputes which may arise among
the Family in order to preserve family harmony and avoid
the expense and problems of litigation;

(2)  maintain control of family assets;
(3)  consolidate fraction interests in family assets;
(4)  increase family wealth;

(5}  esiablish a method by which amwual pifts can be made
without fractionalizing family assets;

(6)  continue the ownership of family assets and restrict the
right of non-farnily to acquire interests in family assets;

(7Y provide protection to family assets from claims of future
creditors against family members;

{8)  provide flexibility in business planning not available
through trusts, cotporations, or other business entities;

(9)  facilitate the administration and reduce the cost assoeiated
with the disability and probate of the estate of family
members; and

(10y promote knowledge of and communication sbout family
assets,
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{¢) Nothing herein contained shall be deemed in any way or manner to
prohibit or restrict the right or freedom of any Member separately,
as a separate entity apart from the Company, to conduct any
business or activity whatsoever,

(dy  No Member shall have any authority to act for or to assume any
obligations or responsibility on behalf of any other Member or the
Corpany.

Section 1.4 Articles of Orpanization. The Articles of Organization

have been filed in the office of the Secretary of State of the Siate of Nevada, The
Manager agrees {o execute, acknowledge, file record and/or publish as necessary, such
amendments fo said Articles of Organization as may be required by this Agreement or by
law and such other documents as may be appropriate to comply with the requirements of

faw for the formation, preservation and/or operation of the Company,

Section 1.5 Principal Place of Business. The principal office and place
of business of the Company shall be at 3611 S, Lindell Rd., Suite 201, Las Vegas, NV

89103, or at such other place as the Members shall from time io titne determine.

Section L6 Tem of Company, The Company shall begin on the day

the Articles of Organization arc filed with the Secretary of State and shall have a
perpetual existence or until terminated pursuant to the terms and condifions of this

Agreement.

Section 1.7 Definitions — General. Capitalized words and phrases used

in this Agreement have the following meanings;

(2)  “Act” means Chapter 86 of the Nevada Revised Statutes, as
amended from time to time {or any coresponding provisions of
succeeding law),

()  “Adjusted Capital Contribution” means, as of any day, a Member's
Capital Contributions reduced by the snm of (i) any liabilifies of
such Member that are assumed by the Company (at any time) or
that are secured by any property confributed to the Company (at
the time of such coniribution)} by such Person and {ii) the aggregate
distributions to such Member pursuant fo Articles I and IX
hereof. In the event any Member transfers all or any postion of its
interest in accordance with the terms of this Agreement, its

) JEFFREY BURR, LTD.
Attorneys at Law

ENGC01066
AAPP 007346




(e}

transferee shall succeed to the Adjusted Capital Contribution of the
transteror o the extent if relates to the transferred interest,

“Capital Account” means, with respect to any Member a capital
account maintained as follows:

(1} By increasing such account with:
(A)  such Member’s Capital Contributions,

(B}  the distributive share of Profits and any items of or
in the nature of income or gain that are specially
allocated pursuant to Article I to such Member,
and

{C) the amount of any Company Habilities that are
asstmed by such Member or that are secured by any
Company Property distributed to such member; and

(2 By decreasing such account with:

{A)  the amount of any cash (not including decreases in
such Member’s share of Company labilities
pursuant to Section 752(b) of the Code) and the
Gross Asset Value of any other Company Property
distribnted to such Member pursuent to any
provision of this Agreement,

{B) the distributive share of Losses and any items of or
in the nature of expenses or losses that are allocated
pursuant to Article 111 to such Member, and

(C)  the amount of any liabilities of such Member that
are assumed by the Company or that are secured by
any property contributed to the Company by such
Member,

Imediately prior fo liquidation of the Company, capital accounts
shall be adjusted as necessary to reflect the fair market value of
assefs to be distributed among the Members,

For purposes of this Section 1.7(c), liabilities are considered
assumed onty to the extent the assuming party is thereby subjected
to personal liability with respect to such obligation, the oblige is
aware of the assumption and can dircctly enforce the assuming
party’s obligation, and as between the assuming party and the party
from who the liability is assumed, the assuming party is ultimately
liable.
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(e}

o

(h)

()

In the event any interest in the Company is transferred in

accordance with the terms of this Agrecment, the transferee shall

succeed to the Capital Account of the transferor to the extent that
such Capital Account related to the transferred inferest,

“Capital Contribution” means, with respect to any Member, the

_amounnt of money and the initial Gross Asset Value of any propetty

{other than money) contributed to the Company with respect to the
interest held by such Member. For purposes of this Section,
money contributed to the Company does not include increases in
aity Member’s share of Company Habilities pursuant to Section
752(a} of the Code.

*Code” means the Infernal Revenue Code of 1986, as amended
from time to time (or any comresponding provisions of succeeding
law).

“Company” means the Company.

“Company Property” means all real and personal property acquired
by or contributed to the Company and any improvements thereto,
and shall inclnde both tangible and intangible property.

“Depreciation” means, for each fiscal year or other period, an
amount equal io the depreciation, amortization or other cost
recovery deduction allowable with respect to an asset for such year
or other period.

“Gross Asset Value” means, with respect to any asset, the asset’s
adjusted basis for federal income tax purposes, except as follows:

{1)  The initial Gross Asset Value of any asset contributed by a
Member to the Company shall be the gross fair market
value of such asset, as determined by the coniributing
Member and the Company;

{2y The Gross Asset Value of all Company assets shall be
adjusted to equal their respeciive gross fair market values,
as determined by the Manager(s), as of the following times:

(A) the acquisition of an additiopal interest in the
Company by any new or existing Member in
exchange for more than a de minimis Capital
Contribution;

{(B) the distibution by the Company to a Member of
more that a de minimis amount of the Member’s
Capital Account if the Members reasonably
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)

(i)

)

(m)

()

(o)

determine that such adjustment is necessary or
appropriate to reflect the relative economic interests
of the Member(s) in the Company.

“Manager” means a person elected by the Members of the
Companty to manage the Company,

“Member'* means any person, or entity whose name is sef forth in
the first paragraph of this Agreement as a Member or who has been
admitted as an additional or Substituted Member pursuant to the
terms of this Agreement. “Members” means all such persons or
entities, Al references in this Agresment 0 a majority in interest
or a specified percentage of the Members shall mean Members
holding more than 50% or such specified percentage, respectively,
of the interest then held by Members.

“Net Cash From Operations” means the gross cash proceeds from
Company operations less the portion thereof used to pay or
establish reserves for all Company expenses, debt payments,
capital improvements, replacements and contingencies, all as
determined by the Manager. “Not Cash From Operations” shall
not be reduced by depreciation, amortization, cost recovery
deductions or similar allowances.

“Net Cash From Sales or Refinancing” means the net cash
proceeds from all sales or other dispositions {other than in the
ordinary course of business) and all refinancing of Company
Property less any portion thereof used to establish reserves, all as
determined by the Manager, “Net Cash From Sales or
Refinancing” shall inctude all principal and interest payments with
respect to any note or other obligation received by the Company in
connection with sales and other dispositions (other than in the
ordinary course of business) of Company Property.

“Person” means any individual, partnership, corporation, trust or
other entity.

“Profits” and “Losses” mean, for each fiscal year or other period,
an amownf equal to the Company's taxable income or loss for such
year ot period, determined in accordance with Coede Section 703(a)
(for this purpose, all items of income, gain, loss or deduction
required to be stated separately pursvant to Code Section 702(a)(1)
shall be included in taxable income or loss), with the following
adjustment: any income of the Company that is exempt from
federal income tax and not otherwise taken info account in
computing Profits or Losses pursuant o this Section 1.7(c) shall be
added to such taxable income or loss.
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{p) “Regulations” means the income tax regulations promulgated
under the Code; as such regulations may be amended from time to
time - (including corresponding provisions of succeeding
regulations}.

{q}  *Units” means the share of interest in the Company as defined in
Zection 2.2 hereof,

ARTICLE i1

CAPITALIZATION AND FINANCING OF THE COMPANY.

Section 2.1  Capital Contributions and Membership Interests.

(a) initial Capital Contribution. The initial capital contributions are
those recorded in the books and records of the Company.

by Percentage Interests. The percentage interests shall be as follows:

PERCENTAGE
MEMBER: INTEREST: UNITS:
ERIC L. NELSON NEVADA 100% 1,000

TRUST, dated 5/30/01

(e} Call for Additional Capital Contributions.

(1)  The Manager will have the authority to require the
Members. to contribute additional capital when additional
capital is reasonably needed to pay existing or anticipated
expenses of operation and administration; debt service for
any smounts borrowed by the Company; insurance and tax
payments; the cost of acquiring, maintaining and selling
property of the Company.

{2)  The calls for capital shall notf be discriminatory, that is, all
Members shall be permitted to contribute capital to the
extent of each Member's perceniage interest in the
Company.

()  Remedies for Default on Mandatory Capital Call. In the event any
member shall defeult in its obligation to make a capifal
contribution under a Mandatory Capitat Call by the date specified
therein and such default shall remain unremedied for ninety (90}
days (z “Mandatory Capital Call Default”) then such member shall
thereafter be a “Defaulting Member” and such unpaid capital
conitibution under the Mandatory Capital Call shall be a
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“Defaulted Amount” and the Managers may take the following
actions:

(1)  The Managers may treat the Defaulted Amount as a loan fo
the Defaviting Member by the Company which shall bear
interest (at the IRS Applicable Federal Rate for the month
of defaylt) commencing from the dafe the Defaulted
Amount was initially due until the date the Defaulted
Amount is fully paid to the company. The Company may
retain distributions otherwise payable to the Defaulting
Member and shall apply such funds to the repayment of this
loan; or

(2)  When one member is a Defaulting Member, the Manager
may reallocate the percentage interests of all Members, -
increasing the percentage interest of those who have made
contributions and decreasing the percentage interest of
those who did not make a full contribution within ninety
(90} days from the date a call is made.

(&) Withdrawals of Capital. No Member may withdraw any part of its
capital contribution or receive any distributions fom the Company
except upon dissolution of the Company and as specifically
provided by this Agreement.

(D Loans fo Company. With the exception of Section 5.2{(c} above,
no Member shall lend or advance money to ot for the Company’s
benefit without the written approval of a majority of the other
Members. If any Member, with the written consent of a majority
of the other Members, lends money to the Company in addition to
its contribution to Company capital, the loan shall be a debt of the
Company to that Member, and shall bear a market rate of interest
to be approved in writing by the Members. The liability shall not
be regarded as an increase of the lending Member’s capital, and 1t
shall not entitle it to any increased share of the Company’s net
income, distributions or voting rights.

Section 2.2 Units in the Company. Bach Member shall be issued by the

Company the number of Units stated in Section 2.1(a} above. Thereafter, each Member
who makes an additional capital contribution to the Company shall be issued additional
Units by the Company, based upon the fair market value of the property contributed and
the per Unit fair market vatue of the Company at the time of the additional coutribution.
Fair market value shall be determined by mutual agreement of all the Menibers. The

Company shall have the power io issue any number of Company Units as necessary to
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give effect to this Section 2.2. Company Units and Percentage Interests of each Member
shall be set forth in attached Exhibit “B™.

ARTICLE i}

PROFITS AND LOSSES: DISTRIBUTIONS; DRAWING ACCOUNTS

Section 3.1  Interest in Profits and Losses. The Company’s profits and

losses shall be allocated among the Members in proportion to their respective Company

percentage interests,

Section 3.2 Destermination of Net Income and Net Losses. The

Company's profits or losses for each fiscal year shall be determined as soom as

practicable after the close of that fiscal year in accordanee with Section 1.7(0).

Section 3.3 Tax Status, Allocations and Reports.

(a)  Unless otherwise agreed upon by the Members, the Company
shall, for tax purposes, ufilize the method of depreciation which
will result in the greatest amount of deduction in each year.

-(b) - The Manager shall prepare, or cauge to be prepared, all tax returns
‘which must be filed on behalf of the Company with any taxing
authority and make timely filing thereof, The cost thereof shall be
borme by the Company.

{¢)  Tor accounting and federal and state income tax purposes, all
income, deductions, credits, gains and losses of the Company shall
be allocated to the Members in propottion to their respective
Menibership percentage interest. Any item stipulated to be a
Company expense under the terms of this Agreement, or which
would be so treated in accordance with generally accepted
acoounting principles, shall be treated as a Company expense for
all purposes hereunder, whether or not such item i{s deductibie for
purposes of computing net income for federal income tax purposes,

(dy In the event that the Company has taxable income that is
characterized as ordinary income under the recapture provisions of
the Code, each Member’s disiributive share of taxable gain of loss
from the sale of Company assets (to the extent possible} shall

_include a proportionate share of this recaptured income equal to the
Member’s share of prior cumulative depreciation deductions with
respect to the assets which gave rise to the recapture income.
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Seetion 3.4  Tax Allocations: €ode Section 704(c). In accordance with

Code Section 704(c) and the Regulations thereunder, income, gain, loss and deduction
with respect to any property contributed to the capital of the Company shall, solely for
tax purposes, be allocated among the Members so as to take account of any variation
between the adjusted basis of such property to the Company in accordance with Section
1.7(3) hereof,

In the event the Gross Asset Value of any Company asset is adjusted pursuant to
Section 1.7(1) hereof, subsequent allocations of income, gain, loss and deduction with
respect to such asset shall take account of any variation between the adjusted basis of
such asset for federal income tax purposes and its Gross Asset Value in the same manner

as under Code Section 704(c) and the Regulations thereunder.

Any elections or other decisions relating to such allocations shall be made by the
Manager in any manner that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this Section 3.4 are solely for the purposes of
federal, state and local taxes and shall not affect, or in any way be taken into account in
computing, any Member’s Capital Account or share of Profits, Losses, other items or

disiributions pursuant to any provision of this Agreement.

Notwithstanding the preceding allocations, and to the extent the Manager deems it
necessary to insure that the Operating Agreement and the allocations thereunder meet the
requirements of the Code and the allocation regulations, allocations of the following type
and in the following priotity will be made to the appropriate Members in the necessary
and required amounts as set forth in the Regulations before any other allocations under
this Article I

{a) Member nonrecourse debt minimnm gain chargeback under the
Regulations;

(by  In the event any Members unexpectedly receive any adjushnents,
allocations, or distributions described in various Regulations
sections, ifems of Company income and gain to such Members in
an amount and manner sufficlent fo climinate the deficit balances
in their Capital Accounts {excluding from sueh deficit balance
amounts Mermbers are obligated to restore under this Agreement.)
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{c)  Member nonrecourse deductions under Regulations Section 1.704-
2(1) which will in all cases be allocated to the Member which bears
the economic risk of loss for the indebtedness to which suc
deductions are atiributable, ‘

" Section 3.5 Code Section 754 Adjustment. To the extent an adjustment

to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code
Section T743(b) is required, pursuant fo Treasury Regulations Section 1.704-
1O{2)iv)(m), to be taken info account in determining Capital Accounts, the amount of
such adjustment to the Capifal Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases such
basis) and such gain or loss shall be specially allocated to the Members in a manner
consistent with the manner in which their Capital Accounts are required fo be adjusted

pursuant to such Section of the Treasury Regulations,

Seetion 3.6 Company Expenses. All legal fees (except legal fees and
expenses incurved by each member individually in connection with the formation and
organization of the Company) avchitectural, engineering, consulting and other similar
fees and expenses reasonably incurred by the Manager in connection with the operation
of the Company shall be deemed Company expenses and shall be reimbursed out of

Company funds when such expenses and fees have been approved by the Manager,

Section 3.7 Net Cash From Sales or Refinancing. Excepf as otherwise

provided in this Agreement, Net Cash From Sales or Refinancing shall be distributed, at
such times as the Manager may determine, to the Members in proportion to their

Company membership percentage interesis,

Section 3.8  Cash Distibution to Members.

(a)  The term “distributable funds” shall mean the amount by which the
total of the cash on hand and in the Company’s bank accounts
(excluding net cash derived from sales or refinancing) is in excess
of the reasonable cash requirentents and repair and replacement
reserves of the Company, The cash requirernents shall include, but
not be limited {o, the amounts reasonably (in accordance with
generally ‘accepted accounting procedures) vequired for taxes,
ingurance premiums, debt service and other expenses of the
Company. In addition, reasonsble cash requirements shall include
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reserves for future acquisitions and development of real estate and
other Company business and investment interests.

by The Company’s distributable funds shall be determined and
distributed at such times as the Manager may in its sole diseretion
determine that funds ate available and earnings may be retained by
the Company and transferred to Company Capital for the
reasonable needs of the business as determined in the sole
discretion of the Manager. Any distibutions shall be in the
following order of priorities:

(1} To Member{s) in proportionate amounts sufficient to cover
taxes owed by the Members as a result of the income and
operations of the Company, In making this distribution the
highest income tax rate for married individuals filing
jointly shall be assumed for each Member,

{2y  To meke payments on any ouistanding loans by aay
Member {0 the Company in accordance with the terms of
said loans.

(3}  Finally, any remaining distributable funds shail be given to
each Member according to is percentage interest.

Section 3.8 Taxation Classification of Company. The Company shall

be presumed to be faxed as a partnership pursuant to income tax regulations §§ 301.7701-
1 through 301.7701-3. However, should the Company, pursuant to MN.R.S. 86.151, be
organized or exist with one merber, the partnership tax provisions as set forth in this
agreement shall be suspended and the Company shall be presumed to be taxed as a sole
proprietorship, H a one member Company ever adds another member to the Company
the provisions in the agreement relating to partnership taxation shall thereupon be

reinstated.

ARTICLE IV

LIMITED LIABILITY COMPANY ACCOUNTING; MEETINGS

Section 4.1 Fiscal Year; Accounting Method. The Company’s fiscal
year shall be from January 1 to December 31, and income or losses shall be reported on a

cash basis for tax purposes.
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Section 4.2  Company Books.

(a) Proper and complete books of account of the Company business
shall be kept at the Company’s principal place of business or such
other place as the Manager shall designate. The books of account
shall be maintained on a cash basis.

{dy  Each Member, at its sole cost and expense, shall have the right at
all times during usual business hours to audit, examine and make
copies of or extracts from the Company’s books of account. Such
right may be exercised through any agent or employee of such
Member designated by that Member or by an independent certified
public accountant designated by such Member, The Member
exercising such right shall bear all expenses incutred in any such
examination made on the Member’s behalf,

Section 4.3 Capifal Accounts. An individoal capital account shall be
maintained for sach Member, and the balance of said account shall be determined in

accordance with 1.7(¢) above.

Section 4.4  Bank Accounts. Funds of the Company shall be deposited
in a Company account or accounts in the bank or banks approved by the Manager.
Withdrawals from such bank accounts shall be made only by parties previously approved,

in writing, by the Manager.

Section 4.5  Annual Report. Within ninety (90) days after the end of
each fiscal year of the Company or within such longer period as is reasonably necessary,
the Manager shall make available to each Member an annual report. This report shall
consist of a least (i) a copy of the Company’s federal income tax returns for that fiscal
year, and (ii} any additional information that the Members may require for the

preparation of their federal and state income tax retums,

Section 4.6  Company Meetings. In the sole discretion of the Manager

or upon the written request of a majority of the Members, a meeting may be held for all
Members. The Manager shall review snd discuss the financial statements at the meeting
and report o the Members the financial condifion of the Company. Upon the

determination that the annual meeting shall take place; it shall be held at a place and time
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designated by the Manager. All Members shall receive prior notice of the date, time, and

place of the meeting,

ARTICLEV

RIGHTS, POWERS AND DUTIES OF MANAGER(S)

Section 5.1 Authority of the Manager. The business of the Company

shall be under the exclusive control and management of the Manager{s) who shall act by

a majority vots in all husiness affairs. For these purposes &« Manager shall have one vote.

The Members shall not participate in the management of the business of the Company.

The Managers shall have the right and power to:

(a)
(b)

(c)

(d)

(e}

6]

()

()

Acquire land, buildings or any other interest in real estate;

Acquire by purchase, lease or otherwise any personal property
which may be necessary, convenient or incidental to the
accomphshment of the purposes of the Company;

Execute any an all agreements, congracts, documents,
cerfifications, and instruments necessary or comvenient in
connection with the management, maintenance and operation of
the Company Property;

Care for and distribute funds to the Members by way of cash,
income, return of capital or otherwise, all in accordance with the
provisions of this Agreement, and perform all mafters in
furtherance of the objectives of the Company or this Agreement;

Contract on behalf of the Company for the employment and
services of employees and/or independent contractors and delegate
to such persons the duty fo manage or supervise any of the assels
or operations of the Company;

Borrew money, mortgage or encumber Company Property in order
to further the purposes of the Company;

Sell or otherwise transfer Company Property or any part or parts
thereof}

Engage in any kind of activity and perform and carry cut contfracis
of any kind (including contracts of insurance covering risks fo
Companry Properiy and Manager liability) necessary or incidentat
to, or in comnection with, the accomplishment of the purposes of
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@

M

(k)

M

the Company, as may be lawfully carried on or performed by a
Company under the laws of each state in which the Company is
then formed or qualified;

Make any and all elections for federal, state and local tax purposes
including, without limitation, any election, if permitted by
applicable law;

(1) to adjust the basis of Company Propetty pursuant to Code

Sections 754, 734, 743, or comparable provisions of state
or local law, in connection with transfers of Membership
inferests and distributions to Members,

(Zy  to extend the statute of limitations for assessment of tax
deficiencies against Members and Membership nterest
holders in their capacity as Members and Membership
interest holders, and

{3y to execcufe any agreement or other documents relating to or
affecting such tax matters or otherwise affect the rights of
the Company, Members and Membership interest holders,
The Manager(s) are specifically authorized fo act as the
“Tax Matters Pariners” under the Code and in any similar
capacity under state or local law.

Select or vary depreciation and accounting methods and make
other decisions with respect to treatment of various transactions for
federal income fax purposes, consistent with the other provisions
of this Agreement;

Invest and reinvest principal and income in such securities and
properties as the Manager shall determine. The Manager is
authorized to acquire, for cash or on credit {including margin
accounts), every kind of property, real, personal or mixed, and
every kind of investment (whether or not unproductive,
speculative, or unusual in size or concenfration), specifically
including, but not by way of limitation, deeds of trust, corporate or

. governmental obligations of every kind and stocks, preferred or

common, of both domestic and foreign corporations, shares or
interests in any unincorporated association, Trust, or investment
company, including property in which the Manager is personally
interested or in which a Manager owns an interest;

Have the power to invest Company assets in securifies of gvery
kind, including debt and equity securities, to buy and sell
securities, to write covered securities options on recognized
options exchanges, to buy-back covered securities options lisied on
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(m)

r1)

such exchanges, to buy and sell listed securities options,
individually and in combination, employing recognized investment
techniques such as, but not limited to, spreads, straddies, and other
documtents, including margin and option agreements which may be
required by securities brokerage fivns in comnection with the
opening of accovnts in which such option transactions will be
effected. In addition, the Manager shall have the power to buy and
sell stock rights and stock warrants;

Determine whether or net distributions should be made to the
Members, except as may specifically be set forth elsewhere in this
Agreement; or

Determinie the maximum and minimum cash requirements of the
Company. :

Section 5.2  Authority to Pay Certain Fees and Expenses, The Members

hereby acknowledge that in vertain instances there may be certain circumstances that

make it appropriate for the Company fo contract for the performance of services or the

purchase, sale or other disposition of goods or other property, by or with some other party

or entity related to or affiliated with the Members, or any one of them, or with respect to

any entity to which the Members or any one of them may have a direct or indirect

ownership or controlling interest; however, int each such instance:

{a)

()

(c)

Any such services, goods or property obtained from any such
person or entity shall be on terms no less favorable to the Company
than those reasonably available from third parties.

The sale, lease or other transfer of any portion of the Property to
any such person or entity shall be on terms and at a price no less
favorable to the Company than those reasonably available to third
parties.

A Member shall be reimbursed by the Company for the reasonable
out-of-pocket expenses incurred by such Member of behalf of the
Company in connection with the Company’s business and affairs
upon presentment of proper receipts and invoices,

Sectiom 5.3  Walver of Self-Dealing.

(a)

The Manager(s) shall have the authority to enier inic any
transaction on behalf of the Company despite the fact that another
party to the hansaction may be (1) a trust of which a Member is a
irustee or beneficiary; (2) en estate of which a Member is a
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persoral representative or beneficlary; (3) a business controlled by
one or more Members or a business of which any Memberisalsoa
director, officer or employee; (4) any affiliaste, employee,
stockholder, associate, manager, partner, Member or business
associate; {5) any Member, acting individually; or (6) any relative
of a Member; provided the terms of the transaction are no less
favorable than those the Company could obtain from unrelated
third parties.

() A Member may engage in or possess an interest in any other
business or venture of any nature and description, independently or
with others, including ones in competition with the Company, with
no obligation to offer to the Company or any other Member the
right to participate. Neither the Company nor its Members shall
have by virtue of this Agreement any right in any independent
venture or is income or Profits.

Seection 5.4 Right to Rely on Manager. Any Person desling with the

Company may rely upon a certificate signed by all of the Members as to:

(2}  The ideniity of the Manager,

(6)  The existence or nonexistence of any fact or facts which constitute
a condition precedent {o acts by a Manager or which are in any
other manner germane to the affairs of the Company;

(¢  The Persons who are authorized to execute and deliver any
instroment or document of the Company; or

{dy  Any act or failure to act by the Company or any other matter
whatsoever involving the Company or any Member.

Section5.5 Bond, No one serving as a Manager will be required to

furnish a fiduciary bond or other security as a prerequisite to his, her or its service.

Section 5.6  Fiduciary Dutles. The Manager(s) shall manage and
control the affairs of the Company to the best of their ability, and the Manager(s) shall
use theit best efforts to carry out the purposes of the Company for the benefits of all the
Members, In exercising their powers, the Manager(s) recognize their fiduciary
responsibilities to the Company. The Manager(s) shall have fiduciary responsibility for
the safekeeping and use of all funds and assets of the Company, whether or not in their

immediate possession and control. The Manager(s) shall not employ, or permit another

19 JEFFREY BURR, LTD.
Attorneys at Law

ENCC1080
AAPP 007360




to employ, such funds or assets in any manner except for the exclusive benefit of the
Company and its Members. The Manager(s} shall comply with all rules, regulations, and
duties incumbent upon a Manager acting in its fiduciary capacity on behalf of the
Company and the Members and shall be liable for any breach of such ﬁduciary‘duties,

whether any such breach is willful or negligent.

Sectlon 5,7  Liability of Managers. No Manager shall have personal

fiability whatsoever to the creditors of the Company for the debts of the Company or for

any losses incurred by the Company.

Section 5.8  Indemmification. The Company shall indemnify any person
made a party to a proceeding because he or she is or was a manager, member, employee
or agent of the Company to the fullest extent pennitted by Chapter 86 of Nevada Revised
Statutes,

ARTICLE VI

SALARY TO MANAGER

1t is the intention of all the Members that cach Manager may receive a reasonable
compensation for services rendered to the Company. Therefore, the Manager(s) may
recetve a reasonable salary for services rendered, payable at least annually. If paid, this
salary shall be in addition to their respective share of the Company’s profits, The amount

of comnpensation paid to a Manager may be reviewed and adjusted periodicatly.
ARTICLE VII

ROLE AND LIABILITY OF MEMBERS

Section 7.1 Rights or Powers. Except as otherwise set forth in Section
7.2 below, the Members shall have no rights or powers to fake part in the management

and control of the Company and its business and affairs.

Section 7.2 Voting Rights. The Members shall have the right to vote
o the matters explicitly set forth in this Agreement. Those matters to be voted on by the

Members ean be done by writtent consent. Such a written consent may be utilized at any
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meeting of the Members, or it may be utilized in obtaining approval by the Members

without a meefing,

Seetion 7.3 Liability of Members. No Member shall have any personal

[iability whatsoever to the creditors of the Company for the debts of the Company or any

losses beyond its capital contribution.

In accordance with Nevada law, a Member may, nader certain circumstances, be
‘required to return to the Company, for the benefit of Company creditors, amounts
previously distributed to it as a return of capital. For purposes of this Section 7.3, the
Members intend that no distribution to any Member of distributable funds or of the
proceeds of any sale or financing shall be deemed a refumn or withdrawal of capital, even
if such distribution represents, for federal income tax purposes or otherwise (in whole or
in part), a return of capital, and that no Member shall be obligated to pay any such
amount to or for the account of the Company or any creditor of the Company, However,
if any court of competent jurisdiction holds that, notwithstanding the provisions of the
Agreement, any Member is obligated to make any such payment; such obligation shall be

the obligation of such Member and not of the Manager.

Section 74  Representations of Members. Each Meinber hereby

represents and warrants to the other Members and to the Company that such Member:

{a) Understands and agrees that its interest in the Company has not
been registered under the Securities Act of 1933 or any similar
state law regulating the offer or sale of securities and, therefore,
such interest may not be transferred except in accordance with an
effective registration under such Act and state law, or pursuant fo
an available exemption therefore;

{b) Takes its interest for its own account and not with any intent
towards the resale or distribution thereof

{¢)  Hasread and fully understands and agrees to be bound by all of the
terms and provisions of the Agreement;

(dy  To the extent that such Member has had any questions with respect
to the Company, this Agreement or any other matter bearing upon
such Member’s decision to enter into the Company, has had a foll
and complete opportunity fo make inquiry of the Managers and has
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had all of its questions answered to its full and complete
safisfaction;

(e} Is capable of evaluating the relative merits and risks presented by
an investment in the Company, and to the extent the Member has
desired to do so, the Member has consulied with its own
independent legal, tax and investinent advisers, and has determined
that the investiment in the Company is suitable to the Member, both
in terms of its investment objectives and in terms of its financial
situation; and

(f)  Understands that the investment in the Company is a high risk,
illiquid investment, that transfer of the Membership interest is
restricted pursuant to the Company Operating Agreement, and that
there presently exists no market for the Membership Interest and it
is unlikely that one wilt develop; that transfers, offers or sales of
the Membership Interest are subject to the restrictions and
conditions of the Securities Act of 1933, among which are
included a requirement that, prior o a transfer, offer, or sale, either
a regisiration statement under such act and under the applicable
state securities laws be filed covering interests in the Company, or
an exemption from registration under such act and under such state
securifies laws is available,

Any other provision of the Agreement to the contrary notwithstanding, each
Mermber agrees that such Members will not sell, assign or otherwise transfer all or any
portion of it interest in the Company to any Person who does not similarly represent and
warrant and similarly agres not to sell, assign or transfer such interest, or portion thereof,

to any Person who does not similarly represent, warrant and agree.
ARTICEE VIE

SALE OF LIMITED LIABILITY COMPANY MEMBERSHIP INTEREST

Section 8.1  Sale of Interest of Member, A Member may sell his

Membership inferest, but only atler he has first offered it to the Company or other

Members and under the conditions as follows:

(a) The Member shall give written notice to the Company that he
desires to sell his interest. He shall attach to that nofice the written
offer of a prospective purchaser. This offer shall be complete in all
details of purchase price and ferms of payment. The Member shall
certify that the offer is gemuine and in all respects what it purports
to be. .

2 JEFFREY BURR, LTD,
Atomeys at Law

ENOG1083
AAPP 007363




(b)

(©)

(d)

For one hundred twenty (120) days. from receipt of the written
notice from the Member, the Company shall have the option to
retire the interest of the Member at the ptice and on the terms
contained in the offer submiited by the Member.

If the offer is rejected in whole or in part by the Company, the
interest or the remaining interest of the Member shall next be
offeted in writing to the other Members for a period of thirty (30)
days next following the expiration of the one hundred twenty (120}
day period, The offer fo the other Members shall be prorated in
accordance with the ratio of the Membership interests of each
Member to the total Membership interest of all of the Members
other than the one making the offer, on the tenns and at prices (as
to each offeree) determined by pro-rating the price. If not all the
remaining interest is disposed of under the apportionment, each
Member desiring to purchase a portion of the remaining interest
shall be entitled to purchase the portion that remains undisposed of
as his interest in the Company determined under Article IIT bears
fo the interest in the capital of the Company of all other Members
desiring to purchase portions of the remaining interest. Any
unaccepted Membership interest shall continue to be offered to all
Members who have not rejected any of the pro-rata interesis
offered to them until afl the Membership interest has been
purchased or the remaining Membershiy interest has been rejected
by all Members. Each offer period following the initial 30-day
period provided for above shall continue for only fifteen (15) days
following expiration of the prior offer pericd.

Notwithstanding the foregoing in 8.1(b) and 8.1{c) above, the
purchaser(s) of the Membership interests shall have the options to
make payment for the interest as follows:

(1)  The Company or Members purchasing the interest shall be
entitled to pay upon closing an amount equal fo the present
value of the offer made by the prospective purchaser,
discounted at the average of the prevailing prime rate of the
three largest banks in Nevada, less one (1) percent; ot

{2) The Company or Members purchasing the interest may pay
ten percent (10%) of the total purchase price on closing,
and the balance payable over a period of time not in excess
of ten years, as evidenced by an installiment promissory
note, payable in equal annual installments over the term of
the note, the first anmual payment coming due on the date
which is one (1) year from the closing date of sale of the
Membership interest, bearing interest at the average of the
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then prevailing prime rate of the three largest banks In
Nevada, less one {1} percent.

{e) If the Company or other Members do not exercise the option to
acquire his interest, the Member shall be free fo sell his
Membership interest to the said prospective purchaser for the price,
and on the terms cortained in the certified offer submitted by the
Member. v

&) Any sale or transfer or purported sale or tramsfer of any
Membership interest shall be null and void widess made strictly in
accordance with the provisions of this Article. The transferee of
any Member's interest inn the Company shall be subject to all the
terms, conditions, restrictions and obligations of this Agreement,
including the provisions of this Article VIIL
Section 8.2  Assipnment. A Member may make & gratuitous assignment
of his Membership interest to other Members without the consent of any other Member.
A Member may sell his Membership interest to other Members in the same manner as

provided in 8.1, as though the purchasing Member were a third-party purchaser.

Sectionn 8.3 Estate Planning Transfers. A Member will also have the

right to tnake estate planning transfers of all or any part of his or her ownership infterest in
the Company. The term “estate planning transfer” will mean any transfer (a) by any
Member on account of such Member’s death to a transferee permitted under this Section
8.3; (b) by a Member to a trust for the benefit of, or a corporation or partnership at least
eighty percent (80%) of the equity of whick is owned by the Member, the Member’s
spouse or Lineal Ancestors or Lineal Descendants of the Members; (¢} by way of
dissolution or liquidation to the beneficiaries or equity owners of a trust, corporation or
parinership that would qualify as a transferee under clause {b}' of this sentence; ot () in
respect to any individual Member, the transfer or assignment by gift of bequest to such
Member’s Lineal Ancestors or Lineal Descendants. Inn the event of any transfer pursuant
to this Section, the Assignee Member shall be bound by this Agreement. In no event,
howeéer, shall any transfer pursuant to this Section 8.3 relieve the transferor of any of its

obligations under this Agreement.

Section 8.4  Unauthorized Transfers. The Company will not be

required to recognize the interest of any transferes who has obtained a purported inferest
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as the result of a transfer of ownership which is not an authorized transfer. If the
ownership of a Membership inferest is in doubt, or if there is reasonable doubt as to who
is entitled to a distribution of the income realized from a Membership interest, the
Company may accumulate the Income until this issue is fully determined and resolved.
Accumulated income will be credited to the capital account of the Member whose interest

is in question.

Section 8.5  Substituted Member. No assignee or transferee of the

whole or any portion of 2 Member’s interest in the Company shall have the right to
become a substituted Member in place of his assipnor unless all of the following

conditions are satisfied:

{a)  The Manager(s), and a majority in interest of all the Members (not
including any assignee of a Membership interest) have consented
in writing to the admission of the assignee as a substituted
Member;

{b)  The fully executed and acknowledged written instrument of
assignment which has been filed with the Company sets forth the
intention of the assignor that assignee become a substitute
Member;

(¢}  The assignor and assignee execute and acknowledge such other
instruments as the Manager(s) may deem necessary or desirable to
effect such admussion, including the written acceptance and
adoption by the assignee of the provisions of this Agreement; and

(d) A reasonable transfer fee, not exceeding $1,000.00, has been paid
by assignee to the Company.

The Manager will be required to amend the Agreement of the Company only
annually fo reflect the substitution of Members. Until the Agreement of the Company is

so amended, an assignee shall not become a substituted Member,

The &eath, legal incapacity, bankruptey, or dissolution of a Members shall not -

cause a dissolution of the Company, but the rights of such Member to share in the income
or loss of the Company and to receive distributions shall, on the happening of such an
event, devolve on his personal representative, or in the event of the death of one whose

Membership Interest is held in joint tfenancy, pass to the surviving joint tenants, sebject to

- JEFFREY BURR, LTD.
Attorneys at Law

2
A

ENO01086
AAPP 007366




the terms and conditions of this Agreement. However, in no event shall such personal
representative or surviving joint tenant become a substituted Member solely by reason of
such capacity, It is understood that each of the Members who are individuals will have
made provision for a testamentary disposition of their Interest in the Company to a
transferec(s) permitted under Section 8.3, s0 that upon death their beneficlary or
beneficiaries will be directed to accede to the Membership Interest and this Agreement,
If = Member’s death results in a transfer that is not in compliance with this understanding,
the interest of the deceased member shall be treated as an interest passing {o an
unapproved transferee and shall be specifically subject to the terms and conditions of
Section 8.7 below. The estate of the Member shall be liable for all the obligations of the

deceased or incapacitated Member.

Except as specifically provided in Section 8.9, in the event a vote of the Members
shall be taken pursuent to this Agreement for any reason, a Member shall, sofely for the
purpose of determining the number of Membership interests held by him in weighing his
vote, be deemed the holder of any Membership interest assigned by him in respect of

which the assignee has not become a substituted Member,

Section 8.6  Non-Registration of Securities. The ownership and transfer

of a limited liability company inferest is further subject to the following disclosure and

condition:

THE LIMITED LIABILITY COMPANY MEMBERSHIP INTERESTS OF
BAL HARBOUR, L1.C HAVE NOT BEEN, NOR WILL BE, REGISTERED
OR QUALIFIED UNDER FEDERAL OR STATE SECURITIES LAWS.
THE LIMITED LIABILITY COMPANY INTERESTS OF BAL
BARBOUR, LLC MAY NOT BE OFFERED FOR SALE, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS SO
REGISTERED OR QUALIFIED, OR UNLESS AN EXEMFPTION FROM
REGISTRATION OR QUALIFICATION EXISTS., THE AVAILABILITY
OF ANY EXEMPTION FROM REGISTRATION OR QUALIFICATION
MUST BE ESTABLISHED BY AN OPINION AND COUNSEL FOR THE
OWNER THEREOF, WHICH OPINION ANB COUNSEL MUST BE
REASONABLY SATISFACTORY TO BAL HARBOUR, LLC.

Section 8.7 Purchase of Membership Interests from Unapproved
Transferees. If any person or agencj/ should acquire an interest of the Company as the
result of an arder of a court of competent jurisdiction including, but not limited to, an
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order incident to divorce, insolvency, or bankruptey of a Member which order the

Company is required to recognize, or if a Manager or Member makes an enauthorized

transfer of a Membership interest which the Company is required to recognize, the

interest of the transferce may then be acquired by the Company upon the following terms

and conditions:

(8)

(b

(e}

(d)

&

The Company will have the option to acquire the interest by giving
written notice to the iransferee of it intent {o purchase within 90
days from the date it is finally determined that the Company is
required fo recognize the fransfer.

The Company will have 180 days from the first day of the month
following the monfth in which 1t delivers notice exercising its
option to purchase the interest. The valuation date for the
Membership interest will be the first day of the month following
the month in which the notice is delivered,

Unless the Company and the transferee agree otherwise, the fair
market value of a Membership interest is {o be determined by the
written appraisal of a person or firm qualified to value this type of
business. In the event the parties cannot agree upon one appraiser,
then the buyer and seiler of the Membership interest shall each
select an appraiser (“Appraiser 17 and “Appraiser 2 respectively);
the two appraisers shall jointly select a third appraiser (“Appraiser
3. The value arrived at by appraisal shall be determined by
Appraiser 1 and Appraiser 2 submitting their separate appraisals to
Appraiser 3, Appraiser 3 shall independently review the appraisals
and shall select one appraisal between the two appraisals submitted
as the appraisal which, in the opinion of Appraiser 3, best
represents the value of the limited Hability company, and that
appraisal so selected shall be used to determine the value of the
limited liability company interest being sold pursuant to this
Section 8.7. All appraisals shall include adjustments to recognize
appropriate valuation discounts, including but not limited to
discounts for marketability and lack of control.

Closing of the sale will occur at the registered office of the
Company at 10:00 o*clock 2.m. on the first Tuesday of the month
following the month in which the valuation report is completed and
delivered to the parties to the sale. During the period of time prior
fo the closing dafe, the transferee will be considered a non-voting
owner of the Membership interest,

In order to reduce the burden upon the resources of the Company,
the Company will have the option, to be exercised in writing
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(8

delivered at closing, to pay its purchase money obligation in 10
equal annual {nstallments (or the remaining term of the Company if
less than 10 vears) with interest thereon at market rafes, adjusted
annually as of the first day of each calendar year st the option of
the Manager. The term “market rates” will mean that average of
the rates of interest prescribed as thelr “prime rate” by the three
largest banks in the State of Nevada on the first day of the then
calendar year, less one percent (19%). If Intemnal Revenue Code
Sections 483 and 1274A apply to this transaction, the rate of
interest of the purchase money obligation will be fixed at the rate
of interest then required by law. The first installment of principal,
with interest due thereon, will be due and payable on the first day
of the calendar year following closing, and snbsequent annual
installments, with interest due thereon, will be due and payable, in
order, on the first day of each calendar year which follows until the
entire amount of the obligation, principal and interest, is fully paid.
The Company will have the right to prepay all or any part of the
purchase money obligation at any time without premium or
penalty.

The Manager may assign the Company’s option to purchase {o one
or more of the remaining Members (this with the affirmative
consent of no less than 50% of the remaining Members, excluding
the interest of the Member or fransferee whose interest is to be
acquired), and when done, any rights or obligations imposed upon
the Company will instead become, by substitution, the rights and
obligations of the Members who are assignees.

Neither the transferee of an unauthorized transfer nor the Member
causing the fransfer will have the right to voie during the
prescribed option period or, if the option fo purchase is timely
exercised, unfil the sale is actually closed. '

Section 8.8  Conditions of Transfer of Member’s Interest. Subject to

any restrictions on transferability required by law or contained elsewhere in this

Agreement, all transfers of Membership interests shall be subject to the following

restrictions, conditions, terms, duties, and obligations:

()

{b)

The assignee meets all of the requirements applicable to a
Substitoted Member and consents in writing in a form satisfactory
to the Manager to be bound by the terms of this Agreement;

The Manager{s) consent in writing to the assignment, which
consent shall be withheld only if such assignment does not comply
with Section 8.7(a), if such assignment is to a tax-exempt entity or
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(e

G

(e)

®

a nonresident alien, or if such assignment would jeopardize the
status of the Company as a Partnership for federal income tax
purposes, would cause the Company to be tenninated under Code
Section 708, or would violate, or cause the Company fo violate,
any applicable law or governmental rule or regulation, including
without Hmitation, any applicable federal or state securities law,
and

If requested by a majority of the Membess, an opinion from
counsel for the Company is delivered to the Manager(s} at the
expense of the transferring Member stating that, in the opinion of
said counsel, such assignment would not jeopardize the status of
the Company as a partnership for foderal income. tax purposes,
would not cause the termination of the Company under Code
Section 708, and would not violate, nor cause the Company fo
viglate, any applicable law or governmental rule or regulation,
including without limitation, any applicable federal or state
securities law.

By executing this Agreement, each Member shall be deemed to
have congented to any assignment consented to by the Manager(s).
Anything herein to the contrary notwithstanding, in no event shall
an assigament be made to a minor or to an incompetent (except in
trust or pursuant to the Uniform Transfers to Minors Act).

Each Mermber agrees that he will, upon request of the Manager(s),
execute such certificates or other documents and perform such acts
as the Manager(s) deem appropriate after an assignment of the
Member’s Interest to preserve the limited liability status of the
Company under the laws of the jurisdictions in which the
Company is doing business. For purposes of this Section 8.8, any
transfer of any inferest in the Company, whether voluntary or by
operation of law, shall be considered an assignment.

Each Member agrees that he will, prior to the time the Manager(s)
consent fo an assignment of any interest by that Member, pay all
reasonable expenses, including attorneys® fees, incurred by the
Company in connection with such assignment.

EBach of the Members, by executing this Agreement, hereby
covenants and-agrees that he will not, in any event, sell or
distribute any iaterest unless, in the opinion of counsel fo the
assignee (which counsel and opinion shall be satisfactory to
counsel for the Company), such interest may be legally sold or
distributed in compliance with then-applicable federal and state
statutes.

29 JEFFREY BURR, LTD.
Attorneys at Taw

ENGO1030
AAPP 007370




(hy  Anything herein to the contrary notwithstanding, both the
Company and the Manager(s) shall be entitied to treat the assignor
of an interest as the absolute ¢wner thereof 1o all aspects, and shall
incur no Hability for distributions made in good faith to him, until
such time as a written assignment that conforms to the
requirements to this Article VIII has been received by the
Company and accepted by the Manager(s).

ARTICLE EX

DURATION OF BUSINESS BISSOLUTION

Section 9.1 Duration. The Company shall continue:

()  Until all interests in the property acquired by it have been sold or
disposed of, or have been abandoned; or

{by  Until dissolved and terminated as provided for hereinbslow.
Section 9,2 Termination of the Company. The Manager may terminate

the interest of a Member and expel him:

(a)  For interfering in the management of the Company affairs or
otherwise engaging in conduct which could result in the Company
losing ifs tax status as a partnership;

(b)  If the conduct of a Member tends to bring the Company into
disrepute or his interest becomes subject to attachment,
garnishment, or similar legal proceedings; or

(c¢)  For failing to meet any commitment to the Manager in accordance
with any written undertaking,

Ini each of the foregoing events, the termination shall not result in the forfeiture to

the Member of the value of his interest in the Company at the time of termination.

Section 9.3 Dissolution of Company. The Company shall be dissolved

only upon the occurrence of any of the following évents:

(a)  The written consent or affirmative vote to dissolve the Company of
all the Manager(s) and at least 90% of the then outstanding
Membership interests.
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(&)  The failure to eleot a successor to the Manager within 189 days of
the death, resignation or removal of the surviving Manager in
accordance with Section 10.5.

. (¢)  Voluntary dissolution of the Cmnpaﬁy by agreement of all of the
Members.

(d}y  The entry of a dissolution decree or judicial order by a court of
competent jurisdiction or by operation of law.

Section 9.4 Reformation of Company. In the event of dissolution, the

Members owning more that 50% of the then outstanding Membership interests may
determine to re-form the Company and elect a new Manager in place of the Manager and
continue the Company’s business. In such event, the Company shall be dissolved and all
.of its assets and liabilities shall be contributed to a new Company which shall be formed
and all parties to this Agreement and such new Manager shall become parties fo such new
Company. For purposes of obtaining the required vote to re-form the Company,
Members owning 10% or more of the then outsténding Membership interests may cause
to be sent to Members of record, as of a date no meore than twenty (20} days prior to the
date fixed by such Members for holding a Company mesting, a notice setting forth the
purpose of the meeting. Expenses incurred in the reformation, or attempted reformation,

of the Company shall be deemed expenses of the Company.

Section 9.5  Distribution Upon Termination. In the event of dissolution

and final termination, the Manager shall wind up the affairs of the Company, shall seil all
the Company assets as promptly as is consistent with obtaining, insofar as possible, the
fair value thereof, and after paying all liabilities, and including all costs of dissolution,
and subject to the right of the Manager to set up cash reserves to meet short-tefm
Company lHabilities and other liabilities or obligations of the Company, shall distribute
the remainder ratably to the Members pursvant to the relevant provisions of this

Agreement,

Section 2.6  Procedure Upon Dissolution. On any dissolution and

termsination of the Company under this Agresment or applicable law, except as otherwise
provided in this Agreement, the continuing operation of the Company’s business shall be

confined fo those activities reasonably necessary to wind up the Company’s affairs,
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discharge its obligations, and either Hquidate the Company’s assets and deliver the
proceeds of liguidation or preserve and distribute its assets in kind promptly on
dissolution. A notice of dissolution shall be published under applicable Nevada law, or

as otherwise appropriate.

Section 9.7  Winding Up of the Company. Upon the dissolution of the

Company, the proceeds from the liguidation of the assets of the Company and collection
of the receivables of the Company, together with the assets distributed in kind, to the
extent sufficient therefore, shall be applied and distributed in the following order of
priority: ‘ ' '
{a) To the payment and discharge of all the Company's debts and
liahilities and the expenses of liguidation;

by  To the creation of any reserves which the Members deem
necessary for any contingent or unforeseen ligbilities or obligations
of the Company;

(©) To the payment and discharge of all of the Company’s debts and
liabilities owing fo Members, but if the amounf available for
payment is insufficient, then pro rata in proportion to the amount
of the Company debts and liabilities owing to each Member;

(d) To the Members according to their respective membership
interests,

Section 9.8  Gains or Losses in Process of Liguidation. Any gain or

loss on disposition of Company properties in the process of liquidation shall be credited
or charged to the Members in the proportions of their interests in profits or losses as
determined under Article [Tl Any property distributed in kind in the liguidation shall be
valued and treated as though' the property were sold and the cash proceeds were
distributed. The difference between the value of the property distributed in kind and its
book valué shall be treated as a gain or loss on sale of the property and shall be credited
or charged to the Members in the proportions of their interests in profits and losses as
specified in Article III, subject, however, to any allocation of gain or loss which may

otherwise be required under the Internal Reverue Code of 1986, as amended.
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Section 8.9 Company Continuity. For so long as the Company shall

éxist, each Member waives the right to compel dissolution of the Company or to compel
a partition of the property of the Company. No Member will have an ownership interest
in the property of the Company. The Company, as an entity for federal income tax

purposes and for state law purposes, will not terminate by reason oft

(&)  The death, disability, bankruptey or insolveney of a Member;

{(b)  The addition of a Manager or Member or the death, disability,
removal, resignation or other act of withdrawal of a Manager or
Member, unless at the conclusion of 180 days from the act of
withdrawal, thie Company does notf, in fact, have at least one
Manager or Member;

{¢}  The withdrawal or expulsion of a Member unless there are no
remaining Members; or,

{d}  Any other act or omission to act, not having the approval or
consent of all Members, which is or may be construed fo be a
termination of the Company as an entity under Nevada law.

Tao the preatest extent permitted by Nevada law, any act or omission to act shall
be resolved in favor of a continuation of the Company, without the requirement of

liguidation and winding up.
ARTICLE X

REMOVAL WITHDRAWAL AND ADMISSION OF SUCCESSOR MANAGERS

Section 10.1 Manager. The Manager of the Company shall be ERIC
NELSON,

Section 10.2 Cessation. A person shall cease to be a Manager upon the
removal or withdrawal in accordance with Sections 10.2, 103 and 104 hereof]
dissolution, legal incapacity, bankruptey, death, adjudication of incompetence or any of
the other events set forth in the Act and all of such Manager’s rights and powers as a
Manager shall be terminated, and such person shall cease to be & Manager. Any of the
rematning Managers shall have the right to continue the business of the Company.

Section 16.3 Removal of a Manager. Upon the written consent or

affirmative vote of Members owning 50% of the then outstanding Membership interests,
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any Manager may be removed if, simultancously with such renwval, a Successor
Manager is elected by the Members owning greater than 50% of the then outstanding
Membership interests. Written notice of such deterrination setting forth the effective
date of such removal shall be served upon the Manager, and as of the effective date, shall

terminate all of such person’s rights and powers as a Manager,

Section 104 Withdrawal of a Manager. Upon 30 days notice to the

Members, any Manager may withdraw as & Manager at any time, provided that such
Manager delivers to the Company an opinion of competent counsel to the effect that such
withdrawal will not adversely affect the classification of the Company as a partnership

for federal income tax purpeses or classification as a Company for purposes of state law.

Section 10.5 Election of New Managers. In the event any person ceases
to be a Manager pursuant to Section 10.2, 10.3, or 10.4 and as a consequence thereof the
Company has 1o Manager, any Member may nominate one or more persons for election
as Manager(s). No person shall become a Manager unless elected by an affirmative vote

of a majority in interest of the Members,

Section 10.6 Amendment to the Articles of Organization of the

Company. In the event a Manager is unwilling or unable to sign a required amendment
to the Articles of Organization of the Company as evidence of withdrawal, substitution or

addition of a Manager, the mnended Articles may be signed by:

(a) The remaining Manager(s}, if more than one Manager is then
serving, and any successor elected by the Members or as otherwise
designated by the Operation Agreement; or,

(b)  If but one Manager was serving, and who ceases to serve for any
reason, by the new Manager or Managers, as substitute or
successor, and at least 50% interest of the Members.

Each Manager serving or to serve in the capacity of a Manager does hereby
appoint ifs successor (or if there is more than one Manager serving at the time a Manager
shall refuse or be unable to act, the remaining Manager or Managers) as its attorney in

fact, to sign the amended certificate on its behalf,
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Section 10.7 Termination of Executory Confracts With the Terminated

Manager or Affilistes. All executory contracts between the Company and a Manager

removed pursuant to 10.2, 10.3 or 104 hereof, may be terminated by the Company
effective upon sixty (60) days’ prior written notice of such termination to the Manager.
The removed Manager thersof may also termninate and cancel any such executory contract
effective upon sixty (60} days’ prior written notice of such termination and cancellation

given to the Company.

ARTICLE X1

POWER OF ATTORNEY

Section 111 Manager as Afforney-In-Fact.  Each Member hereby

makes, constitutes and appoints each Manager and each successor Manager, with full
power of substitution and re-substitution, his true and lawful atiorney-in-fact for him and
in his name, place and stead and for his use and benefit, to sign, execute, certify,

acknowledge, swear to, file and record:

{a)  This Agreement and all agreements, certificates, instruments and
other documents amending or changing this Agreement as now or
hereafter amended which the Manager may deem necessary or
appropriate as permitted under the Company Operating Agreement
to reflect only the following amendmenis or changes:

(1)  the exercise by any Manager of any power granted to it

under this Agreement;

(2)  any amendments adopted by the Members in accordance
with the terms of this Agreement;

(3)  the admission of any substituted Member or Manager; and

{4)  the disposition by any Member of it interest in the
Company; and

(b}  Any certificates, instruments and documients as may be required
by, or may be appropriate under, the laws-of the State of Nevada or
any other state or jurisdiction in which the Company is doing or
intends to do business, )
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Bach Member authorizes each such atiorney-in-fact to take any further action
which such affomey-in-fact shall consider necessary or advisable in connection with any

of the foregoing.

Section 112 Nature as Special Power. The power of attormey granfed

pursuant to this Article XI:

(8)  Isaspecial power of attomey coupled with an interest;

by  May be exercised by any such attomney-in-fact by listing the
Members executing any agreement, certificate, instrument or other
document with the single signature of any such attomey-in-fact
acting as attorney-in-fact for such Members; and

(¢y  Shall survive the death, disability, legal incapacity, bankrupticy,
insolvency, dissolution, or cessation of existence of a Member and
shall survive the delivery of an assignment by a Member of the
whole or a portion of ifs interest in the Company, except that
where the assignment is of such Member's entire interest in the
Company and the assignee, with the consent of the Manager, is
admitted as a substituted Member, the power of attorney shall
survive the delivery of such assignment for the sole purpose of
enabling any such attorney-in-fact fo effect such substitution.

ARTICLE XT¥
MISCELLANEQUS

Section 12,1 Amendments. This Agreement may be amended at any
time, and from time to time, upon the written approval of the Manager(s) and greater than

75% of the Membership inferests.

Section 12.2 Notices. Any written notice to any of the Members

required or permifted under this Agreement shall be deemed to have been duly given on
the date of service, If served personally on the party to who notice is to be given, or on

the second day after mailing, if mailed to the parfy to whom notice is to be given, by

registered or certified mail, postage prepaid and addressed to the party at ifs last known

address. Notices to the Company shall be similarly given, and addressed to it at its

principal place of business.
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Section 12.3 Governing Law. This Agreement is infended to be
performed in the State of Nevada and the laws of that State shall govemn its interpretation

_and effect.

Section 12.4 Successors, This Agreement shall be binding on and inure
to the benefit of the respective Member’s successors and assigns, except to the extent of

any confrary provision in this Agreement,

Seetion 12,5 Severability. If any term, provision, covenant, or condition
of this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder of the Agreement shall remain in full force and effect and

shall in no way be affected, impaired, or invalidated.

Section 12.6 Entire Apreement. This Agreement confains the entire

agreement of the Members relating to the rights granted and obligations assumed under
this Agreement. Any oral representations or modifications conceming this Agresment
shall be of no force or effect unless contained in 2 subsequent written modification signed

by the Member to be charged,

Section 12.7 Binding Effect. Except as otherwise provided in this
Agreement, every covenant, term and provision of this Agreement shall be binding upon
and inure to the benefit of the Members and their respective heirs, legatees, legal

representatives, successors, fransferees and assigns,

Section 12.8 Construction. Bvery covenant, terin and provision of this
Agreement shall be construed simply according to its fair meaning and not strictly for or

against any Member.

Section 12.9 Time. Time is of the essence with respect to this

Apgresment.

37 IEFFREY BURR, LTD.
Attorneys at Law

ENO01098
AAPP 007378



Section 12,16 Headings. Section and other headings, contained in this
Agreement are for reference purposes only and are not intended to describe, interpret,

define or limit the scope, extent or intent of this Agreement or any provision hereof,

Section 12.11 Incorporation by Reference. Every exhibit, scheduls and
other appendix attached fo this Agreement and referred to heicin is hersby incorporated

in this Agreement by reference.

Sectfonr 12,12 Variation of Proncuns. All pronouns and any variations

thereof shall be deemed to refer to masculine, feminine or neuter, singular or plural, as

the identity of the Person or Persons may require.

Section $2.13 Waiver of Action for Partition. Fach of the Members

trrevocably walves any right that they may have to maintain any action for partition with

respect to any of the Company Property.

Section 12.14 Counierpart Execution, This Agreement may be executed

in any number of counterparts with the same effect as if all of the Members had signed
the sane document. All counterparts shall be construed together and shall constitute one

agreement.

Section 12.18 Further Documents. Each Member agrees to perform any
further acts and to execunte and deliver any further documents reasonably necessary or

proper to carry out the intent of this Agreement.

Section 12,16 Attorneys’ Fees. If an action is instituted to enforce the
provisions of this Agreement, the prevailing party or parties in such action shall be
entitled to recover from the losing party or parties its or their reasonable attorneys’ fees

and costs as set by the Court,
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Sectfon 12.17 iElecﬁc}ns Made by the Company. All elections required
ot permitted to be made by the Company under the Internat Revenue Code shall be made
by the Manager(s) in such marer as will in their judgment be most advantageous to a

majority in interest of the Members.

IN WITNESS WHEREOR, the Members have executed this AGREEMENT OF
THE BAL HARBOUR, LLC on the day above written.

Y

MANAGER: /.Z,
">

ERIC B NELSON

MEMBER:

ERIC L, NELSON NEVADA TRUST
Dated May 30, 20601

By:

ERIC L.\WELSON, Trustes
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SCHEDULE A
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When recorded and mail
Tax statements to:

LSN Nevada Trust

Lynita Sue Nelson, Trustee
3611 S. Lindell Rd. Ste. 201
Las Vegas, Nevada §9103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That Lucky, Lucky, Lucky, Inc,, FOR A .
VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do hereby
Grant, Bargain, selt and Convey to Lynita Sue Nelson, Trustee of LSN Nevada Trust
u/a/d 5/36/01, that real property situated in the County of Hancock, State of Mississippt,
ticunded and described as follows:

s

Parcel # 164Q-0-20-015.000 (EEGAL DESCRIPTION
{EXHIBIT “A” ATTACHED}

SUBJECT TO: Taxes for the fiscal year 2001-2002

, Rights of way, reservations, restrictions, easements

and conditions of record.

Together with all tenements, hereditaments and appurtenances thereunto belonging or

appertaining, and the reversion and reversions, remainder and remainders, rents, issues

and profits thereof,

[

WITNESS my hand the %l day of—%l /c{ . 2002.

BY: / G

ErigE Nelson, President / Secretary
Lucky, Lucky, Lucky, Inc.

STATE OF NEVADA

v v
7
n

COUNTY OF /aril
On this g?’?fday of /4&1%2;7‘, 2002  Eric L. Nelson, personatly appeared before me, a Notary
Public in"and for said County and State, Eric L, Nelson acknowledged that he executed the
above instrument.

WITNESS my hand and official seal, ?

ENESCN NN P
'ol"Jy Public - State

3
&:—)d/k/léig%/{‘?([/ ook Caunty of G+
NOTARY I@BLIC in and for County and State. : JOAN BLEDSCY
Ay Appainbr
This document prapared by: 1 e DESETH

tana Martin, Assistant to Erje L, Nelsan
3671 S, Lindell Road St 201

Las Vegas, Nevada 89103

{702) 382-3030
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BUUK%E@@P&GE#?QS

Beginning at the Northwest cormer of Block 103, GULEVIEW
SUBDIVISION, Lakeshore, Mississippi, being the intersection
of Freeman Street and Central Avenue; running thence Scuth ©O
degrees 9 minutes West a distance of 325 feet to the point of
beginning; thence continuing South 0 degrees 9 minutes West a
distance of fifty (50); thence running South 8% degrees 51
minutes Fast a distance of 198.8 feet toc a point; thence
ruming North 13 degrees 02 minutes ¥ast 5.2 feet; thence
running North 0 degrees 9 minvtes FEast a distance of 44.9
feet; thence running North 89 degrees 51 minutes West a
distance of 200 feet to the point of beginning, bheing =a
portion of Lots ¢, 10, 11 and 12, Block 103, GULFVIEW
.. -SUBDIVISION, Lakeshore, Hancock County, Mississippi, and
jV further designated as Parcel "G" on plat recorded in Book AA-
29, Page 90, Deed Records of Hancock County, Mississippi.

ALSC: fhat portion of Lots ? and 8, Block 1083, CGulfview

Subdivision, the North and South 1lines of which are

extensions of the Horth and South lines «of +the property

herein described above, said extension being in an Easterly

direction from the North and Scuth lines of the property

described hereinabove, the aforesaid propexty being portions
~of Lots 7 and 8, Block 103, Gulfview Subdivision, Bancock
P'County, Mississippi.

The Grantor does also convey and guitclaim unto the Grantee
that portion of the 25 foot alleys, adjacent to and through
the described property as well as that portion of Freeman Bt.
adjacent to his property.

The Grantor does also convey and guitclaim unto the Grantee
the riparian and littoxal rights adjscent to the above descrihed

proparty.

STATE OF MiS8i8sipp}
COUNTY CF HANCOGK

{, HMOTRY A. KELLAR, Clerk of the Chancery Court of sald County, hereby ceriily thel the foregoing Instrument of
wriling was filed in my office for record on the - r2 7day of AL /.19/7,!20 02—1, t g:() y a'clock ﬁ_.M..
nd duly recorded in Deed Record Book N6. /.’/57;‘2,97/"(/ . Page No. ?9 (? - 7 “?g
&, WITNESS my hand and Seal of said Coun, this ihe Qy day of QQ%X{Q\F L 20, .8_;_?;

&
o 7TIMOTHY A, KELLAR, Chancery Glerk
By: Mﬁz&& Caili _vo.
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STATE OF NEVADA
counryor (il

Personally appeared before me, the undersigned authority in and for said
County and State, on the 8™ day of August, 2002, within my jurisdiction, the
within named, ERIC L. NELSON, who, acknowledged that he is the
President/Secretary of LUCKY, LUCKY, LUCKY, INC,, A A/&/ZE/WM
Corporation, and that for and on behalf of the said corporation, and as its act and
deed, he executed the above and foregoing instrument, after first having been duty
anthorized by said corporation so to do.

NOTARY PUBLAC
JOAN BLEDSOE RAMOQS
(WOTARY SEAL REQUIRED) My cemmission expires: /:)l/ ‘,'3/ Sttt

4 i, Notary Public - Sigla of fowsdal,
& ;) Sounty of Clark
SR JOAN BLEDSOE RAMOS
\%’! 4y Appolntment Expires

4 o 06-6020-1 Deceljﬁber 9, 2004~

et-y-and Retuint ta
~preper RNEYS
AAS & HARS BTG ee

0
: 'LOUIS, MS 3852
BAY 8528-467@574

Presares-trrard Heturn o
HAAS & HAAS ATTOBNEYS
201 NOBTH SECOND STHEET
BAY ST, LOUIS, MS 38020
278-467-6574
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AAPP 007385



e

5C
| —

%

PRIOR DEEDS
(Original Deed)

EN001106
AAPP 007386



STATE OF MISSISSIPPI 300)(:%)1?3%8& £37
COUNTY OF BANCOCK WARRAﬁTY_DEED

for and in consideration of the sum of TEM (§10.00) DOLLARS,
cash in hand paid, receipt of which is hereby acknowledged, and
other good and valvable c¢onsiderations not necessary to be
mentioned herein, WE, CURE LAND COMPANY, L.L.C., P. 0. BRox 44,
Lakeshore, MS, 39558, Phone 467-~4332, do hereby convey and warrant
unto LUCKY, LUCKY, LUCKY, INC., A XNevada Corporation, 3611 BS.
Lindell, Las Vegas, Nevada, 89103, the follocwing described
praperty, situvated in Rancock County, Mississippi, to-wit:

Beginning at the Northwest corner of Block 103, GULEVIEW
SUBDIVISION, Lakeshore, Mississippi, being the dntersection
af Freeman Street and Central Avenue; running thence Socuth O
degrees 9 minutes West a distance of 325 feet to the point of
beginning: thence continuing South (0 degrees % minutes West a
distance of fifty {50); thence running South 8% degrees 51
minutes East a distance of 198.8 feet te a point; thence
running North 13 degrees 02 minutes Bast 5.2 feet; thence
running North 0 degrees 9 minutes Fast a distance of 44.9
feet; thence running North 89 degrees 51 minutes West a
distance of 200 feet to the point of beginning, being a
poxtion of Lots 9, 16, 11 and 12, Block 103, GULEVIEW
SUBDIVISION, Lakeshore, Hancock County, Mississippi, and
further designated as Parcel "G" on plat recorded in Book AA-
2%, Page 90, Deed Recoxds of Hancock County, Mississippl.

ALSQ: That portion of Lots 7 and 8, Block 103, Gulfview
Subdivision, the North and Sowvth Iines of which are
extensions of the North and South lines of the property
herein descrired asbove, sald extension bheing in an Easterly
direction from the North and South lines of the property
described hereinabove, the aforesaid property being portions
of Lots 7 and 8, Block 103, Gulfview Subkdivision, Hancock
County, Mississippi.

The Grantor does also convey and guitclaim unto the Grantee
that portion of the 25 foot alleys, adjacent to and through
the descrited property as well as that portion of Freeman St.
adjacent to his property.

The Grantor does alsa convey and quitclaim unto the Grantee
the riparian and littoral zights adjacent to the above described
property.

Together with all and singular the vrights, privileges,
improvements and appurtenaces to the same helonging or in any wise
appertaining.

\
Taxes for the year 1998 are assumed by the Grantees hex&én.

o FE . .
WITNESS our signatures this the /¢ day of Fuese Sy
A, D., 1998, 7 !

/

wl  in

SUSAN €. Gab

E
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STATE OF MISSISSIPFRI

. D2 e GO

COUNTY OF HANCOCK BOK L ¢ oPAME Tl
Pergonally appeared before me, the undersngned apinorw ty in
and (~for the said county and state, on this _fE7% gay of
\r({'f : . 1998, within my jurisdiction, <the within

name@ MICHEEYL D. CURE and SUSAN C. GOLLOTT, Members of the above
Limited TLiability Corporation, whe severally acknowledged that
they executed the above and foregoing instrument after being
authorized by said corporation so to.do.

)

TOTARY PUBTIC

My commissien expires:

f,/:}‘ '”/’f 7

This Document Prepared By!

Marybeth Gex Arnold
Secretary to Gerald C. Gex
636 Highway 9240

Waveland, M5. 38576
228-467-5880

/‘uz:r &C:

STATE QF MISSISSIPRY,
COUNTY OF HANCOCK

%THIOTHV A, KELLAR, Clerk of the Chancery Gourt of said Couniy, hereby certify that the within instrument was filad for
iy Siige o his the 13 day o 4 197 ot 114G gaox 2 _m,
Ay corded In Daed Record Book No. ABS, pags o [F 5‘1 b oy’

TNESS oy hand and Seal of Office, this the S day of S0 ] 18 2
i ' [r=3

;

TIMOTRY A‘ KELLAR, Chancery Clerk

o b
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attached Exhibit “A” to Paradise Bay Mississippi, LLC for 1/3 of the gross sum

and amount of $55,000.00 cash less expenses of the sale; since the petitioner

is the sole devisee of the decedent, posting a hond conditioned for the faithful

application of proceeds of sale is hereby waived. The Executor is directed to
U,Ms ; -La JMM/V the Court, &&D

hold all net proceeds of sale in &ﬁ,\accmmt pending further Order of

Further, the Executor is directed to file a copy of the HUD-1 Settlement

Statement in the Court file herein immediately after the sale. It is further,

ORDERED, ADJUDGED AND DECREED that upon due 7
delivery of the Warranty Deed, the sale shall become effective immediately
without further confirmation of the sale by this Court,

S0 ORDERED, ADJUDGED AND DECREED this the o~ % day of

3‘“"‘* , 2007. & :
\
_ /S L

CHANCELLOR

Presented to the Court by: -
) ArE OF MiSSissip I
T herehy cenify that the 24z ang
comest copy of .,

randaged i1 Changer S Ra -
é i g AL on

/ %/&7\7/ Q,ap, ay of : 2003 es the Same
IREE RN o st o D{)'Jggf’a

Mlchael D. Haas, Jr. , AtfoEns Sl
MS Bar No. 5091

GUNTY GF HARGOCK
nd fcr/u iz a lme and

ENGCO1009
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Prepared by: Haas and Haas Attorneys
201 Y. Seeond Sreet
Bay St Louis, MS 39520
2384576574

AGREEMENT TO PURCHASE REAL PROPERTY

November 14, 2006

We 5 Limited Liabitity Compapy and/or Assinns
offer and agres to purthase real proparty fotated a1 Lot 5, Black 82, Gulfvdew Sub., Hancogk County,
Miss.,

on grounds measuring sbout | as per survey __. or as per title, and subject 16 title restrictions,
if any, for the sum of _fifty-five ihousand and nofl (¢ {555.040.00: )]

Dollars, on the terms of all cash.

Qecupancy — at elosing.

Real Estate Taxes, Special Assessments, and Rentals (if any) to be prorated to date of Act of Sale.

Cost of Survey by Purchaser, if destred,
Act of sale 1o be passed before | MD. Bags, Jr. « Attorney, within 14 days from Cousd
Approval.

Attorney’s fees, ovner’s and lenders titfe insvrauce and alf other elosing costs, 1fany I’ Bﬂr% @/

The sele is subject to the approval of the Chancery Court of Hancock County,, }\1}5:]55!}:‘9!, Eaate of
Alms Ford Labourdette, etal, deceased and setier will vequest counl approval upon acceptance of the
rgreement, at sellers expense.

With this offer, Iive are depositing with__Haas and Haas Bserow Account, the amount of §5,600.00

This deposit {s to be non-interest bearing and may be placed in any bank in Hancock County, Miss{ssippi,
without responsibility on the part of the Seler in case of fallure or suspension of such bank.

The SeHer shall deliver to the Purchaser & good and merchuntable title by Warranty Deed.

In the event the Purchaser fails ta comply with this agreement within the time specified, the Selizr
shall have the right o declare the deposit, ipso facto, farfeited as liquidzled damage, withoul formality
beyond tender of 1itle fo Purchaser; or the sefler may demand specifie performance.

In the event the Seller does not comply-with this agreziment within 1he time specified, the Purchaser
shall have the right either to demand the return of his Jeposit in il or the Purchaser may demand specific

performance, at his option.

This offer remains binding snd irrevosable through Monday, November 20, 2008, at 5:00 p.im,

Paradise B} “Iississippi, LLC
A Nevad@_&‘mite& Liability Company

By: /\; W

ETic Nelstishanaging Member
Address: 361} Sowsh Lindeh, Suitc 207

Las Vegas, NY 89103
Telephone: 702-362-3030

}I&ﬁ of Alma Fgrg 2“ aurdeﬁe efal,

Lennarﬂ“ *’L-r’—é

Address: £3Zhateau Roibehild Dn\'c
{enner, Y4 76085

Telephone: 5044532617 (cell)

EXHIBIT "A"
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THE TOTAL AMENDMENT AND RESTATEMENT
OF THE
OPERATING AGREEMENT OF
EMERALD BAY MISSISSIPPL, LLC

7
Y
Bated Eanuai'y;\;l , 2008

Prepared by
JEFFREY BURR, LTI
2600 Paseo Verde Parkway
Henderson, Nevada 89874

ENOO1012
AAPP 007292




Table of Contents

Page

ARTICLE Lot bt ettt et r e ren e 3
FORMATION AND PURPOSE OF LIMITED '
LIABILITY COMPANY ....ooerienee. e e e b 3
ARTICLE TL .ot ees et st et e s eeess st 9
CAPITALIZATION AND FINANCING
OF THE COMPANY ..ottt et s st eeveeas oo 9
ARTICLE Tttt et s es et et an s 11
PROFITS AND LOSSES; DISTRIBUTIONS;
DRAWING ACCOUNTS ..ottt sttt s st 11
ARTECTIE TV et cteabe sttt ca sttt s s st be st ees o 15
LIMITED LIABILITY COMPANY ACCOUNTING;
MEETINGS .ot ettt bt ns et ane et e cre s s s 15
ARTICLE V ittt s st n s et s 16
RIGHTS, POWERS AND DUTIES OF MANAGER(S) oo conenenn 16
ARTICLE Vot et et sttt s 20
SALARY TO MANAGER ..o b s 20
ARTECLE VIL ..ot et s arase e e 21
ROLE AND LIABILITY OF MEMBERS ..ot vsrnnsro s en v 21
ARTICLE VI ..ot ettt sttt enssanns 22
SALE OF LIMITED LIABILITY COMPANY
MEMBERSHIP INTEREST ..ot imtieeinniiis s st cesessrstoresis et eneeeeeeeeeess s 23
ARTICLE TX ittt e st es e en s es e en e vt enes s s 30
DURATION OF BUSINESS DISSOLUTTON ...ooooovviee et ee et reeeneees s 30
ARTICEE X oot et sttt et es sttt esr e e e tares 34
REMOVAL WITHDRAWAL AND ADMISSION
OF SUCCESSOR MANAGERS oo ettt ettt s s eess s o 34
ARTICLE XLttt e aress e o ee e nen 35
POWER OF ATTORNEY ..ot en s ssens 35
ARTICELE XTT ittt tesasss s en ettt tos e er e se e snees s e 37
MISCELLANEOUS ...ttt ettt ettt enee v enren e 37

2 JEFFREY BURR, LTD.

Attorneys af Law

EN0O01013
AAPP 007293




THE TOTAL AMENDMEND AND RESTATEMENT OF THE
OPERATING AGREEMENT OF
EMERALD BAY MISSISSIPPL LLC

THIS OPERATING AGREEMENT IS A TOTAL AMENDMENT AND
RESTATEMENT TO THE OPERATING AGREEMENT OF EMERALD BAY
MISSISSIPPE, LLC, formerly known ag PARADISE BAY MISSISSIPPL, LIC,
dated March 24, 2005 (“Agreement”). This Total Amendment and Restatement, as
follows is made on January LA;, 2008, is made by and between LYNITA SUE
NELSON, Trustee of the LSN NEVADA TRUST, dated May 38, 2001, and ERIC L.
NELSON, Trustee of the ERIC L. NELSON NEVADA TRUST, dated May 30,
2001, as Members, for the purpose of creating the Operating Agreement of EMERALD
BAY MISSISSIPPL, LLC. The parties {o this Agreement are sometimes referred fo
hereinafter collectively as the “Member” or “Members”, as the case may be, In addition,

this Agreement is enfered into by ERIC NELSON, as Manager of the Limited Liability

Company.

WITHESSETH:

NOW THEREFORE, with the full acknowledgement of the facts as recited herein and
in consideration of the mutual promises of the Members hereto, one to another and for
other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, it is agreed as follows:

ARTICLE L

FORMATION AND PURPOSE OF LIMITED LIABILITY COMPANY

Seetion 1.1 Formation of Limuted Liability Company.

(2) The parties to this Agreement hereby agree to become Member(s)
and to form a Limited Liability Company pursuant to the
provisions of Chapter 86 of the Nevada Revised Statutes (N.R.S.)
as adopted in Nevada for the limited purposes and scope set forth
hereinbelow,
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{b)  Dxcept as expressly provided herein, the rights and obligations of
the Members and the administration and termination of the Limited
Liability Company as specified herein shall be construed in
accordance with N.R.S. 86.010, et. seq.

Seetion 1.2 Name of Limited Liability Company. The Limited

Liability Company’s business shall be conducted solely under the name of the
EMERALD BAY MISSISSIFPL, LLC (hereinafter referred to as “Company™).

Seetion 1.3 Purposes and Scope of the Limited Liability Company.

(a) The pwposes of the Company are to manage, buy, sell and
otherwise deal with any and all investments and properties in
whatever manner the Members shall choose. The Members further
agree to acquire and have the Company manage all the appurtenant
rights, easements and interests in any real property, and such
activities as may be incidental thereto, and such other refated
business as may be agreed uwpon by the Members. The
specifications of a particular type of business herein shall not be
deemed a limitation on the general powers of the Company. The
Company may own such assets as may be necessary to conduct the
Company’s business and may engage in any other activities or
business incidental or related to furthering its general purpose.

(b)  In addition to the above purposes, other purposes are to make a
profit, increase wealth, and provide a means for the family to
become knowledgeable of, manage, and preserve family Assets.
The company will accomplish the following:

(1)  provide resolution of any disputes which may arise among
the Family in order to preserve family harmony and avoid
the expense and problems of litigation;

{2)  maintain control of family assets;
(3)  consolidate fraction interests in family assets;
(4)  increase family wealth;

(5)  establish a method by which annual gifts can be made
without fractionalizing family assets;

(6)  continue the ownership of family assets and restiict the
right of non-family to acquire interests in family assets;
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N provide protection to family assets from claims of future
creditors against family members;

{8) provide flexibility in business planning not available
through trusts, corporations, or other business entities;

(9)  facilitate the administration and reduce the cost associated
- with the disability and probate of the estate of family
meinbers; and .

(10) promote knowledge of and communication about family
assefs,

(cy  Nothing herein contained shall be deemed in any way or manner fo
prohibit or restrict the right or freedom of any Member separately,
as a separate entity apart from the Company, to conduct any
business or activity whatscever,

(d)  No Member shall have any authority to act for or to assume any
obligations or responsibilify on behalf of any other Member or the
Company.

Section 1.4  Articles of Organization. The Articles of Crganization

have been filed in the office of the Secretary of State of the State of Nevada. The
Manager agrees to execute, acknowledge, file record and/or publish as necessary, such
amendments to said Articles of Organization as may be required by this Agreement or by
law and such other documents as may be appropriate to comply with the requirements of

law for the formation, preservation and/or operation of the Company.

Section 1.§  Principal Place of Business. The principal office and place

of business of the Company shall be at3611 S. Lindell Rd., Suite 201, Las Vegas, NV

89103, or at such other place as the Members shall from thne to time determine.

Section 1.6 Term of Company. The Company shall begin on the day

the Articles of Organization are filed with the Secretary of State and shall have a
perpetual existence or until terminated pursuant to the terms and conditions of this

Agreement.

Section 1.7  Definitions — Qeneral. Capifalized words and phrases used

in this Agreement have the following meanings;
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(@)

(b)

“Act” means Chapter 86 of the Nevada Revised Statutes, as
amended from time to time (or any corresponding provisions of
succeeding law).

“Adjusted Capital Contribution” means, as of any day, a Member’s
Capital Contributions reduced by the sum of (i) any liabilities of
such Member that are assumed by the Company (at any time) or
that are secured by any property contributed to the Company (at
the time of such contribution) by such Person and (ii) the aggregate
distributions to such Member pursuvant to Articles 11T and I¥
hereof. In the event any Member transfers all or any portion of its
interest in accordance with the terms of this Agreement, its
transferee shall succeed to the Adjusted Capital Contribution of the
transferor to the extent it relates to the transferred interest.

“Capital Account” means, with respect to any Member a capital
account maintained as follows:

(1) By increasing such account with;
(A)  such Member’s Capital Contributions,

(B)  the distributive share of Profits and any items of or
in the nature of income or gain that are specially
allocated pursuant to Article 111 to such Member,
and

(C)  the amount of any Company liabilities that are
assumed by such Member or that are secured by any
Company Property distributed to such member; and

) ‘ By decreasing such account with:

(A)  the amount of any cash (not including decreases in
such Member’s share of Company liabilities
pursuant to Section 752(b) of the Code) and the
Gross Asset Value of any other Company Property
distributed to such Member pursuant {o any
provision of this Agreement,

(B)  the distributive share of Losses and any items of or
in the natwre of expenses or losses that are allocated
pursuant to Article 11 to such Member, and

(C)  the amount of any liabilities of such Member that

: are assumed by the Company ot that are secured by

any property contributed to the Company by such
Member. .
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(d}

(e

®
(2

(b

()

Immediately prior to liquidation of the Company, capital accounts
shall be adjusted as necessary to reflect the fair market value of
assets to be distributed among the Members,

For pwposes of this Secticn 1.7(c), liabilities are considered
assumed only to the extent the assaming party is thereby subjected
to personal lability with respect to such obligation, the oblige is
aware of the assumption and can directly enforce the assuming
party’s obligation, and as between the assuming party and the party
from who the lability is assumed, the assuming party is ultimately
liable.

In the event any interest in the Company is transferred in
accordance with the terms of this Agreement, the transferee shall
succeed to the Capital Account of the fransferor to the extent that
such Capital Account related to the transferred interest.

“Capital Contribution” means, with respect to any Member, the
amount of money and the initial Grass Asset Value of any property
(other than money) contributed to the Company with respect to the
interest held by such Member. For purposes of this Section,
money contributed to the Company does not include increases in
any Member’s share of Company Habilities pursuant to Section
752(a) of the Code.

“Code” means the Internal Revenue Code of 1986, as amended
from time to time (or any corresponding provisions of succeeding
law).

“Compeny” means the Company.

“Company Property” means all real and personal property acquired.

by or contributed to the Company and any improvements thereto,
and shall include both tangible and intangible property.

“Depreciation” means, for each fiscal year or other period, an
amount equal to the depreciation, amortization or other cost
recovery deduction allowable with respect to an asset for such year
or other period.

“Gross Asset Value” means, with respect to any asset, the asset’s
adjusted basis for federal income tax purposes, except as follows:

(1) The initial Gross Asset Value of any asset contributed by a
Member to the Company shall be the gross fair market
value of such asset, as deterrnined by the contributing
Member and the Company;
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(2)  The Gross Asset Value of all Company assets shall be
adjusted to equal their respective gross fair market values,
as determined by the Manager(s), as of the following times:

(A)  the acquisition of an additional interest in the
Company by any new or existing Member in
exchange for more than a de minimis Capital
Contribution;

(BY  the distribution by the Company to a Member of
more that a de minimis amount of the Member’s
Capital Account if the Members reasonably
determine that such adjustment is necessary or
appropriate to reflect the relative economic inferests
of the Member(s) in the Company.

() “Manager” means a person elected by the Members of the
Company to manage the Company.

(ky  “Member” means any person, or entity whose name is set forth in
the first paragraph of this Agreement as a Member or who has been
admitted as an additional or Substituted Member pursuvant to the
terms of this Agreement, “Members™ means all such persons or
entities. All references in this Agreement to a magjority in interest
or a specified percentage of the Members shall mean Members
holding more than 50% or such specified percentage, respectively,

~of the interest then held by Members.

4 “Net Cash From Operations” means the gross cash proceeds from
Company operations less the portion thereof used to pay or
establish reserves for all Company expenses, debt payments,
capital improvements, replacements and contingencies, all as
determined by the Manager. “Net Cash From Operations™ shall
not be reduced by depreciation, amortization, cost recovery
deductions or similar allowances.

(m) “Net Cash From Sales or Refinancing” means the net cash
progeeds from all sales or other dispositions (other than in the
ordinary course of business) and all refinancing of Company
Property less any portion thereof used to establish reserves, all as
determined by the Manager. “Net Cash From Sales or
Refinancing” shall include all principal and interest payments with
respect to any note or other obligation received by the Company in
connection with sales and other dispositions (other than in the
ordinary course of business) of Company Property.
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(ny - “Person” means any individual, partnership, corporation, trust or
other entity.

(o)  “Profits” and “Losses” mean, for each fiscal year or other period,
an amount equal to the Company’s taxable income or Joss for such
year or period, determined in accordance with Code Section 703(a)
(for this purpose, all items of income, gain, loss or deduction
required to be stated separately pursuant to Code Section 702(a)(1)
shall be included in taxable income or loss), with the following
adjustment: any income of the Company that is exempt fiom
federal income tax and not otherwise taken into account in
computing Profits or Losses pursuant to this Section 1,7(o) shall be
added to such taxable income or loss.

()  “Regulations” means the income tax regulations promulgated
under the Code; as such regulations may be amended from time to
time (including corresponding provisions of succeeding
regulations).

(g9  “Units” means the share of interest in the Company as defined in
Section 2.2 hereof.

ARTICLEIT

CAPITATLIZATION AND FINANCING OF THE COMPANY

Seetion 2.1 Capital Contributions and Membership Inferests.

{(a) Initial Capital Contribution. The initial capital contnbuﬁons are
those recorded in the books and records of the Company.

{b) ~ Percentage Inferests. The percentage interests shall be as follows:

: PERCENTAGE.
MEMBERS: INTEREST: UNITS:
LSN NEVADA TRUST 50% 500
Dated May 30, 2001
ERIC L. NELSON NEVADA ' 50% 500

TRUST, dated May 30, 2001

(¢)  Call for Additional Capital Contributions.

(1)  The Manager will have the authority to require the
Members to contribute additional capital when additional
capital is reasonably needed to pay existing or anticipated
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expenses of operation and administration; debt service for
any amounts borrowed by the Company; insurance and tax
payments; the cost of acguiring, maintaining and selling
property of the Company.,

(2)  The calls for capital shall not be discriminatory, that is, all
Members shall be permitted to contiibute capital to the
extent of each Member’s percentage interest in the
Compary.

(d)  Remedies for Default on Mandatory Capital Call. In the event any
member shall defanlt in its obligation to make a capital
contribution under a Mandatory Capital Call by the date specified
therein and such default shall remain unremedied for ninety (90)
days (a “Mandatory Capital Call Default”) then such member shall
thereafter be a “Defauliing Member” and such unpaid capital

-contribution under the Mandatory Capital Call shall be a
“Defaulted Amount” and the Managers may take the following
actions:

{1y  The Managers may treat the Defaulted Amount as a loan fo
the Defaulting Member by the Company which shall bear
interest (at the IRS Applicable Federal Rate for the month
of default) commencing from the date the Defaulted
Amount was initially due until the date the Defaulted
Amount is fully paid to the company. The Company may
retain distributions otherwise payable to the Defaulting
Member and shall apply such funds to the repayment of this
loan; or

(2)  When one member is a Defaulting Member, the Manager
may reallocate the percentage interests of all Members,
increasing the percentage inferest of those who have made
contributions and decreasing the percentage inferest of
those who did not make a full contribution within ninety
(90) days from the date a call is made.

{e) Withdrawals of Capital. No Member may withdraw any part of its
capital contribution or receive any distributions from the Company
except upon dissolution of the Company and as specifically
provided by this Agreement.

& Loans to Company. With the exception of Section 5.2(c) above,
no Member shall lend or advance money to or for the Company’s
benefit without the written approval of a majority of the other
Members. I any Member, with the written consent of a majority
of the other Members, lends money to the Company in addition to
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its confribution to Company capital, the loan shall be a debt of the
Company to that Member, and shall bear a market rate of interest
to be approved in writing by the Members. The liability shall not
be regarded as an increase of the lending Member’s capital, and it
shall not entitle it to any increased share of the Company’s net
income, distributions or voting rights.

Seectien 2.2 Units in the Company. Each Member shall be issued by the

Company the number of Units stated in Section 2.1{a) above. Thereafter, each Member
who makes an additional capital contribution fo the Company shall be issued additional
Units by the Company, based upon the fair market value of the property coniributed and
the per Unit fair market value of the Company at the time of the additional contribution.
Fair market value shall be determined by mutual agreement of all the Members. The
Company shall have the power to issue any number of Company Units as necessary 1o
give effect to this Section 2.2, Company Units and Percentage Interests of each Member

shall be set forth in attached Exhibit “B”,

ARTICLE III

PROFITS AND LOSSES: DISTRIBUTIONS; DRAWING ACCOUNTS

Section 3.1 Interest in Profits and Losses. The Company’s profits and

losses shall be allocated among the Members in proportion to their respective Company

percentage interests.

Section 3.2 Determination of Net Income and Net Losses. The

Company’s profits or losses for each fiscal year shall be determined as soon as

practicable after the close of that fiscal year in accordance with Section 1.7(0).

Section 3.3  Tax Status, Allocations and Reports.

(a) Unless otherwise agreed upon by the Members, the Company
shall, for tax purposes, utilize the method of depreciation which
will result in the greatest amount of deduction in each year.

(b)  The Manapger shall prepare, or cause to be prepared, all tax retuins
which must be filed on behalf of the Company with any faxing
authority and make timely filing thereof. The cost thereof shall be
borne by the Company.
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{c) For accounting and federal and state income tax purposes, all
income, deductions, credits, gains and losses of the Company shall
be allocated to the Members in proportion to their respective
Membership percentage interest. Any item stipulated to be a
Company expense under the terms of this Agreement, or which
would be so treated in accordance with generally accepted
accounting principles, shall be treated as a Company expense for
all purposes hereunder, whether or not such item is deductible for
purposes of computing net income for federal income tax purposes.

(d In the event that the Company has taxable income that is
characterized as ordinary income under the recapture provisions of
the Code, each Member’s distribuiive share of taxable gain or loss
from the sale of Company assets (to the extent possible) shall
include a proportionate share of this recaptured income equal to the
Member’s share of prior cumulative depreciation deductions with
respect to the assets which gave rise to the recapture income.

Seetion 3.4 Tax Allocations: Code Section 704(c). In accordance with

Code Section 704(c) and the Regulations thereunder, income, gain, loss and deduction
with respect to any property contributed to the capital of the Company shall, solely for
tax purposes, be allocated among the Members so as to take account of any variation
between the adjusted basis of such property to the Company in accordance with Section

1.740) hereof.

In the event the Gross Asset Value of any Company asset is adjusted pursuant to
Section 1.7(1) hereof, subsequent allocations of income, gain, loss and deduetion with
respect to such asset shall take account of any variation between the adjusted basis of
such asset for federal income tax purposes and its Gross Asset Value in the same manner

as under Code Section 704(c) and the Regulations thereunder.

Any elections or other decisions relating to such allocations shall be made by the
Manager in any manner that reasonably reflects the purpose and intention of this
Agreement.  Allocations pursuant to this Section 3.4 are solely for the purposes of
federal, state and local taxes and shall not affect, or in any way be taken into account in
computing, any Member’s Capital Account or share of Profiis, Losses, other items or

distributions pursuant to any provision of this Agreement.
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Notwithstanding the preceding allocations, and fo the extent the Manager deems it
‘necessary to insute that the Operating Agreement and the allocations thereunder meet the
requirements of the Code and the allocation regulations, allocations of the following type
and in the following priority will be made to the appropriate Members in the necessary
and required amounts as set forth in the Regulations before any other allocations under

this Article [I1.

(a) Member nontecourse debt minimum gain chargeback under the
Regulations;

(b)  In the event any Members unexpectedly receive any adjusiments,
allocations, or distributions described in various Regulations
sections, items of Company income and gain to such Meibers in
an amount and manner sufficient to eliminate the deficit balances
in their Capital Accounts (excluding from such deficit balance
amounts Members are obligated to restore under this Agreement,)

{c) Member nonrecourse deductions under Regulations Section 1.704-
2(i) which will in all cases be allocated to the Member whick bears
the economic risk of loss for the indebtedness {o which such
deductions are attributable.

Section 3.5 Code Section 754 Adjustment. To the extent an adjustment

to the adjusted 1ax basis of any Company asset pursuant to Code Section 734(b) or Code
Section 743(b) is required, pursuant to Treaswry Regulations Section 1.704-
HBY2)(ivY(m), to be taken into account in determining Capital Accounts, the amount of
such adjustment to the Capital Accounts shall be treated as anm item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases such
basis) and such gain or loss shall be specially allocated to the Members in a manner
consisient with the manner in which their Capital Accounts are required to be adjusted

pursuant to such Section of the Treaswy Regulations.

Section 3.6  Company Expenses. All lepal fees (except legal fees and

expenses incurred by each member individually in connection with the formation and
organization of the Company) architectural, engineering, consulting and other similar
fees and expenses reasonably incurred by the Manager in connection with the operation
of the Company shall be deemed Company expenses and shall be reimbursed out of

Company funds when such expenses and fees have been approved by the Manager.
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Seetion 3.7  Net Cash From Sales or Refinaucing. Except as otherwise

provided in this Agreement, Net Cash From Sales or Refinancing shall be distributed, at
such times as the Manager may determine, to the Members in proportion to their

Company membership percentage interests,

Seefion 3.8  Cash Distribution to Members.

(a)  The term “distributable funds” shall mean the amount by which the
total of the cash on hand and in the Company’s bank accounts
(excluding net cash derived from sales or refinancing) is in excess
of the reasonable cash requirements and repair and replacement
reserves of the Company. The cash requirements shall include, but
not be limited to, the amounts reasonably (in accordance with
generally accepted accounting procedures} required for taxes,
insurance premiwms, debt service and other expenses of the.
Company. In addition, reasonable cash requirements shall include
reserves for future acquisitions and development of real estate and
other Company business and investment inferests.

(by  The Company’s distributable funds shall be determined and
distributed at such times as the Manager may in its sole discretion
determine that funds are available and earnings may be retained by
the Company and transferred to Company Capital for the
reasonable needs of the business as determined in the sole
discretion of the Manager. Any distributions shall be in the
following order of priorities:

(1) To Member(s) in proportionate amounts sufficient to cover
taxes owed by the Members as a result of the income and
operations of the Company. In making this distribution the
highest income tax rate for married individuals filing
jointly shall be assumed for each Member,

2y  To maks paymenfs on any outstanding loans by any
Member to the Company in accordance with the terms of
said loans,

(3)  Finally, any remaining distributable funds shall be given to
each Member according to his percentage interest.

Section 3.9 Taxation Classification of Company. The Company shall

be presumed to be taxed as a partnership pursuant to income tax regulations §§ 301.7701-
1 through 301.7701-3. However, should the Company, pursnant to N.R.S. 86,151, be
organized or exist with one member, the partnership tax provisions as set forth in this
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agreement shall be suspended and the Company shall be presumed to be taxed as a sole
proprietorship. If a one member Company ever adds another member to the Company
the provisions in the agreement relating to partnership taxation shall thereupon be

reinstated.

ARTICLE IV

LIMITED LIABILITY COMPANY ACCOUNTING; MEETINGS

Seetion 4.1 Fiscal Year; Accounting Method. The Company’s fiscal
year shall be from January 1 to December 31, and income or losses shall be reported on a

cash basis for tax purposes.

Section 42  Company Books.

(a)  Proper and complete books of account of the Company business
shall be kept at the Company’s principal place of business or such
other place as the Manager shall designate. The books of account
shall be maintained on a cash basis.

(b)  Each Member, at its sole cost and expense, shall have the right at
all times during usval business hours to audit, examine and make
copies of or extracts from the Company’s books of account. Such
right may be exercised through auy agent or employee of such
Member designated by that Member or by an independent certified
public accountant designated by such Member. The Member
exercising such right shall bear all expenses incurred in any such
examination made on the Member’s behalf.

Section 4.3 Capital Accounts. An individual capital account shall be

maintained for each Member, and the balance of said account shall be determined in

accordance with 1.7(c) above,

Section 4.4  Bank Accounts. Funds of the Company shall be deposited
in a Company account or accounts in the bank or banks approved by the Manager.
Withdrawals from such bank accounts shall be made only by parties previously approved,

in writing, by the Manager.

Seetion 4.5  Anmual Report. Within ninety (90} days after the end of

each fiscal year of the Company or within such longer period as is reasonably necessary,
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the Manager shall make available to each Member an annual report. This report shall
consist of a least (i) a copy of the Company’s federal income tax returns for that fiscal
year, and (i} any additional information that the Members may require for the

preparation of their federal and state income fax returns.

Section 4.6  Company Meetings. In the sole discretion of the Manager

or upon the written request of a majority of the Members, a meeting may be held for all
Members. The Manager shall review and discuss the financial statements at the meeting
and report to the Members the financial condition of the Company. Upon the
determination that the amnal meeting shall take place; it shall be held at a place and time
designated by the Manager. All Members shall receive prior notice of the date, time, and

place of the meeting.

ARTICLEV

RIGHTS, POWERS AND DUTIES OF MANAGER(S)

Seetion 5.1 Authonity of the Manager. The business of the Company

shall be under the exclusive control and management of the Manager(s) who shall act by
a majority vote in all business affairs. For these purposes a Manager shall have one vote,
The Members shall not participate in the management of the business of the Company.

The Mauagers shall have the right and power to:

(a)  Acquire land, buildings or any other interest in real estate;

(b)  Acquire by purchase, lease or otherwise any personal property
which may be necessary, convenient or incidental to the
accomplishment of the purposes of the Company;

(c) Execute any an all apreements, contracts, documents,
ceriifications, 'and instruments necessary or convenient in
connection with the management, maintenance and operation of
the Company Property;

(&} Care for and distribute funds to the Members by way of cash,
income, return of capital or otherwise, all in accordance with the
provisions of this Agreement, and perform all matters in
furtherance of the obiectives of the Company or this Agreement;
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{e) Contract on behalf of the Company for the employment and
services of employees and/or independent contractors and delegate
to such persons the duty to manage or supervise any of the assets
or operations of the Company;

&) Borrow money, mortgage or encumber Company Property in order
to further the purposes of the Company;

(g}  Sell or otherwise transfer Company Property or any part or parts
thereof;

(h)y  Engage in any kind of activity and perform and carry out contracts
of any kind (inclhuding confracts of insurance covering risks to
Company Property and Manager Hability) necessary or incidental
1o, or in connection with, the accomplishment of the purposes of
the Company, as may be lawfully cartied on or performed by a
Company under the laws of each state in which the Company is
then formed or qualified;

§)) Make any and all elections for federal, state and local tax purposes
including, withont limitation, any election, if permitted by
applicable law:

(1) to adjust the basis of Company Property pursuant to Code
Sections 754, 734, 743, or comparable provisions of state
or local law, in connection with transfers of Membership
interests and distributions to Members,

(2)  to extend the statute of limitations for assessment of fax
deficiencies against Members and Membership interest
holders in their capacity as Members and Membership
interest holders, and

(3} to execute any agreement or other documents relating to or
affecting such tax matters or otherwise affect the rights of
the Company, Members and Membership interest holders.
The Manager(s) are specifically authorized to act as the
“Tax Matters Partners” under the Code and in any similar
capacity under state or local law.

') Select or vary depreciation and accounting methods and make
other decisions with respect to treatment of vatious transactions for
federal income tax purposes, consistent with the other provisions
of this Agreement;

(k) Invest and reinvest principal and income in such securities and
properties as the Manager shall determine. The Manager is
authorized to acquire, for cash or on credit (including margin
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accounts), every kind of property, real, persenal or mixed, and
every kind of mvestment (whether or not unproductive,
speculative, or unusual in size or concentration), specifically
including, but not by way of limitation, deeds of trust, corporate or
governmental obligations of every kind and stocks, preferred or
common, of both domestic and foreign corporations, shares or
interests in any unincorporated association, Trust, or investment
company, including property in which the Manager is personally
interested or in which a Manager owns an interest;

O Have the power to invest Company assets in securitics of every
kind, including debt and equity securities, to buy and sell
securities, to write covered securities options on recognized
options exchanges, to buy-back covered securities options listed on
such exchanges, to buy and sell listed securities options,
individually and in combination, employing recognized investment
techniques such as, but not Hmited to, spreads, straddles, and other
documents, including margin and option agreements which may be
required by securities brokerage firms in comection with the
opening of accounts. in which such option fransactions will be
effected.- In addition, the Manager shall have the power to buy and
sell stock rights and stock warrants;

(m) Determine whether or not distributions should be made to the
A Members, except as may specifically be set forth elsewhere in this
Agreement; or

(n})  Determine the maximum and minimum cash requirements of the
Company.

Seetion 5.2 Authority to Pav Certain Fees and Expenses. The Members

hereby ackunowledge that in certain instances there may be cerfain circumstances that
make it appropriate for the Company to contract for the performance of services or the
purchase, sale or other disposition of goods or other property, by or with some other party
or entity related to or affiliated with the Members, or any one of them, or with respect to
any entity to which the Members or any one of them may have a direct or indirect

ownership or controlling inferest; however, in each such instance:

{a)  Any such services, goods or property obtained from any such
person or entity shall be on terms no less favorable to the Company
than those reasonably available from third parties.

(b)  The sale, lease or other transfer of any portion of the Property to
any such person or entity shall be on terms and at a price no less
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favorable to the Company than those reagonably available to third
parties.

(¢) A Member shall be reimbursed by the Company for the reasonable
out-of-pocket expenses incured by such Member of behalf of the
Company in connection with the Company’s business and affairs
upon presentment of proper receipts and invoices,

Sectidn 53  Waiver of Self-Dealing.

(a) The Manager(s) shall have the authority to enter into any
transaction on behalf of the Company despite the fact that another
party to the transaction may be (1) a trust of which a Member is a
trustee or beneficiary; (2) an estate of which 2 Member is a
personal representative or beneficiary; (3) a business controlied by
one or more Members or a business of which any Member is also a
director, officer or employee; (4} any affiliate, employee,
stockholder, associate, manager, partner, Member or business
associate; (5) any Member, acting individually; or {6) any relative
of a Member; provided the ferms of the transaction are no less
favorable than those the Company could obtain from unrelated
third parties.

(by A Member may engage in or possess an interest in any other
business or venture of any nature and description, independently or
with others, including ones in competition with the Company, with
no obligation to offer to the Company or any other Member the
right to participate. Neither the Company nor its Members shall
have by virtue of this Agreement any right in any independent
venture or its income or Profits,

Section 5.4 Right fo Rely on Manager, Any Person dealing with the

Company may rely upon a certificate signed by all of the Members as to:

(a8)  The identity of the Manager:

(b)  The existence or nonexistence of any fact or facts which constitute
a condition precedent to acts by a Manager or which are in any
other manner germane to the affairs of the Company;

{¢y  The Persons who are authorized to execute and deliver any
instroment or document of the Company; or

(@) Any sct or failure fo act by the Company or any other matter
whatsoever involving the Company or any Member,
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Segtion 5.5 Bond. No one serving as a Manager will be required to

furnish a fiduciary bond or other security as a prerequisite to his, her or its service.

Section 5,6  Fiduciary Duties. The Managei(s) shall manage and

control the affairs of the Company to the best of their ability, and the Manager({s) shall
use their best efforts to carry out the purposes of the Company for the benefits of all the
Members. In exercising their powers, the Manager(s) recognize their fiduciary
responsibilities to the Company. The Manager(s) shall have fiduciary responsibility for
the safekeeping and use of all funds and assets of the Company, whether or not in their
unmediate possession and control. The Manager(s) shall not employ, or permit another
to employ, such funds or assets in any manner except for the exclusive benefit of the
Company and its Members. The Manager{s} shall comply with all rules, regulations, and
duties incumbent upon a Manager acting in its fiduciary capacity on behalf of the
Company and the Members and shall be Hable for any breach of such fiduciary duties,

whether any such breach is willful or negligent.

Section 5.7  Lisbility of Managers. No Manager shall have personal

ligbility whatsoever to the creditors of the Company for the debts of the Company or for

any losses incurred by the Company.

Section 5.8  Indemmnification. The Company shall indemnify any person
made a party to a proceeding because he or she is or was a manager, member, employes
or agent of the Company to the fullest extent permitted by Chapter 86 of Nevada Revised
Statutes.

ARTICLE VI

SALARY TO MANAGER

1t is the intention of all the Members that each Manager may receive a reasonable
compensation for services rendered to the Company. Therefore, the Manager(s) may
receive a reasonable salary for services rendered, payable af least annually. If paid, this
salary shall be in addition to their respective share of the Company’s profits. The amount

of compensation paid to a Manager may be reviewed and adjusted periodically.
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ARTICLE VII

ROLE AND LIABILITY OF MEMBERS

Section 7.1  Rights or Powers. Except as otherwise set forth in Section

7.2 below, the Members shall have no rights or powers to take part in the management

and control of the Company and its business and affairs.

Section 7.2 ‘Vothxg Rights. The Members shall have the right to vote
on the matters explicitly set forth in this Agreement. Those matters to be voted on by the
Members can be done by written consent. Such a written consent may be utilized at any
meeting of the Members, or it may be utilized in obtaining approval by the Members

without a meeting.

Seetion 7.3 Liability of Members. No Member shall have any personal

liability whatsoever to the creditors of the Company for the debts of the Company or any

losses beyond its capital contribution.

In accordance with Nevada law, a Member may, under certain circumstances, be

required to return to the Company, for the benefit of Company creditors, amounts
previously distributed to it as a return of capital. For purposes of this Section 7.3, the
Members intend that no distribution to any Member of distributable funds or of the
proceeds of any sale or financing shall be deemed a return or withdrawal of capital, even
if such distribution represents, for fedetal income tax purposes or otherwise (in whole or
in part), a return of capital, and that no Member shall be obligated to pay any such
amount to or for the account of the Company or any creditor of the Company. However,
if any court of competent jurisdiction holds that, notwithstanding the provisions of the
Agreement, any Member is obligated to make any such payment; such obligation shall be

the obligation of such Member and not of the Manager.

Section 7.4 Representations of Members, Each Member hereby

represe;ﬁs and watrants to the other Members and to the Company that such Member:

(a)  Understands and agrees that its interest in the Company has not
been registered under the Sccurities Act of 1933 or any similar
state law regulating the offer or sale of securities and, therefore,
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such interest may not be transferred except in accordance with an
effective registration under such Act and state law, or pursuant to
an available exemption thevefore;

(by  Takes its interest for its own account and not with any intent
towards the resale or distribution thereof;

) Has read and fully understands and agrees to be bound by all of the
terms and provisions of the Agreement; '

{d) To the extent that such Member has had any questions with respect
1o the Company, this Agreement or any other matter bearing upon
such Member’s decision to enter into the Company, has had a {ull
and complete opportunity to make inquiry of the Managers and has
had all of i#s questions answered to its full and complete
satisfaction;

()  Is capable of evaluating the relative merits and risks presented by
an investment in the Company, and to the extent the Member has
desired to do so, the Member has consulted with its own
independent legal, tax and investment advisers, and has determined
that the investment in the Company is suitable to the Member, both
in terms of its investment objectives and in terms of #ts financial
situation; and

€3] Understands that the investment in the Company is a high risk,
illignid investment, that transfer of the Membership inferest is
restricted pursuant to the Company Operating Agreement, and that
there presently exists no market for the Membership Interest and it
is unlikely that one will develop; that fransfers, offers or sales of
the Membership Interest are subject to the restrictions and
conditions of the Securities Act of 1933, among which are
included a requirement that, prior to a transfer, offer, or sale, either
a registration statement under such act and under the applicable
state securities laws be filed covering interests in the Company, or
an exemption from registration under such act and under such state
securities laws is available.

Any other provision of the Agreement to the contrary notwithstanding, each
Member agrees that such Members will not sell, assign or otherwise transfer all or any
portion of it interest in the Company to any Person who does not similarly represent and
warrant and similarly agree not to sell, assign or transfer such interest, or portion thereof,

to any Person who does not similarly represent, warrant and agree.
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ARTICLE VIII

SALE OF LIMITED LIABILITY COMPANY MEMBERSHIP INTEREST

Section 8.1  Sale of Interest of Member., A Member may sell his

Membership interest, but only after he has first offered it to the Company or other

Members and under the conditions as follows:

(a) The Member shall give written notice to the Company that he
desires to sell his interest. He shall attach to that notice the written
offer of a prospeciive purchaser. This offer shall be complete in all
detatls of purchase price and terms of payment. The Member shall
certify that the offer is genuine and in all respects what it purports
to be.

(b)  For one hundred twenty (120} days from receipt of the written
notice from the Member, the Company shall have the option to
retire the interest of the Member at the price and on the tenms
contained in the offer submitted by the Member.

(¢)  If the offer is rejected in whole or in part by the Company, the
interest or the remaining interest of the Member shall next be
offered in writing to the other Members for a period of thirty (30)
days next following the expiration of the one hundred twenty (120)
day period. The offer to the other Members shall be prorated in
accordanice with the ratio of the Membership interests of each
Member to the total Membership interest of all of the Members
other than the one making the offer, on the terms and at prices {as
to each offeree) determined by pro-rating the price. If not all the
remaining interest is disposed of under the apportioninent, each
Member desiring to purchase a portion of the remaining interest
shalt be entitled to purchase the portion that remains undisposed of
as his interest in the Company determined under Article IIT bears
to the interest in the capital of the Company of all other Members
desiring to purchase portions of the remaining interest. Any
unaccepted Membership interest shall continue to be offered to all
Members who have not rejected any of the pro-rata interests

 offered to them wuntil all the Membership interest has been
purchased or the remaining Membership interest has been rejected
by all Members. Fach offer period following the initial 30-day
period provided for above shall continue for only fifteen (15) days
following expiration of the prior offer period.
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(d)  Notwithstanding the foregoing In 8.1(b) and &.1{c) above, the
purchaser(s) of the Membership inferests shall have the options to
make payment for the interest as follows:

(1)  The Company or Members purchasing the interest shall be
entifled to pay upon closing an amount equal to the present
value of the offer made by the prospective purchaser,
discounted at the average of the prevailing prime rafe of the
three largest banks in Nevada, less one {1) percent; or

(2)  The Company or Members purchasing the interest may pay
ten percent (10%) of the total purchase price on closing,
and the balance payable over a period of time not in excess
of ten years, as evidenced by an installment promissory
note, payable in equal anmmual installments over the term of
the note, the first annual payment coming due on the date
which is one (1) year fiom the closing date of sale of the
Membership interest, bearing interest at the average of the
then prevailing prime rate of the three largest banks in
Nevada, less one (1) percent.

(e}  If the Company or other Members do not exercise the option fo
acquire his interest, the Member shall be free to sell his
Membership interest to the said prospective purchaser for the price,
and on the terms contained in the certified offer submitted by the
Member.

1) Any sale or transfer or pwrported sale or ftransfer of any
Membership interest shall be null and void unless made strietly in
accordance with the provisions of this Article. The tansferee of
any Member’s interest in the Company shall be subject to all the
terms, conditions, restrictions and obligations of this Agreement,
including the provisions of this Article VIIL

Section 8.2  Assignmient. A Member may make a gratuitous assignment
of his Membership interest to other Members without the consent of any other Member.
A Member may sell his Membership interest to other Members in the same manner as

provided in 8.1, as though the purchasing Member were a third-party purchaser.

Section 8.3 Estate Plapning Transfers. A Member will also have the

right to make estate planning transfers of all or any part of his or her ownership interest in
the Company, The term “estate planning transfer” will mean any transfer (a) by any

Member on account of such Member’s death to a transferee permitted under this Section
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8.3; (b) by a Member to a trust for the benefit of, or a corporation or partnership at least
eighty percent (80%) of the equity of which is owned by the Member, the Member's
spouse or Lineal Ancestors or Lineal Descendants of the Members; (¢) by way of
dissolution or liguidation to the beneficiaries or equity owners of a trust, corporation or ‘
partnership that would qualify as ‘a transferee tnder clause (b) of this sentence; or (d) in
respect to any individual Member, the transfer or assignment by gift of bequest to such
Member’s Lineal Ancestors or Lineal Descendants. In the event of any transfer pursuant
to this Section, the Assignee Member shall be bound by this Agreement. In no event,
however, shall any transfer pursuant to this Section 8.3 relieve the transferor of any of its

obligations under this Agreenent.

Section 8.4  Unauthorized Transfers. The Company will not be

required to recognize the inferest of any transferee who has obtained a purported inferest
as the result of a transfer of ownership which is not an authorized transfer, If the
ownership of a Membership interest is in doubt, or if there is reasonable doubt as to who

= is entitled to a distribution of the income realized from a Membership interest, the

Company may accumulate the income until this issue is fully determined and resolved.
Accumulated income will be credited to the capital account of the Member whose interest

is in question,

Section 8.5 Substituted Member. No assignee or transferee of the

whole or any portion of a Member’s interest in the Company shall have the right to
become a substituted Member in place of his assignor unless all of the following

conditions are satisfied:

(a) The Manager(s), and a majority in interest of all the Members (not
including any assignee of a Membership interest) have consented
in writing to the admission of the assignee as a substituted
Member;

(b)  The fully éxecuted and acknowledged written instrument of

: assignment.which has been filed with the Company sets forth the
intention of the assignor that assignee become a substitule
Member;
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(¢}  The assignor and assignee execute and acknowledge such other
instruments as the Manager(s) may deem necessaty or desirable to
effect- such admission, including the written acceptance and
adoption by the assignee of the provisions of this Agreement; and

(dy A reasonable transfer fee, not exceeding $1,000.00, has been paid

: by assignee to the Company.
The Manager will be required to amend the Agreement of the Company only
anually to reflect the substitution of Members, Until the Agreement of the Company is

so amended, an assignee shall not become a substituted Member.

The death, legal incapacity, bankruptey, or dissolution of a Members shall not
cause a dissolution of the Company, but the rights of such Member to share in the income
or loss of the Company and to receive distributions shall, on the happening of such an
event, devolve on his personal representative, or in the event of the death of one whose
Membership Interest is held in joint tenancy, pass to the surviving joint tenants, subject to
the terms and conditions of this Agreement. However, in no event shall such personal

representative or surviving joint tenant become a substituted Member soiely by reason of

such capacity, It is understood that each of the Members who are individuals will have
made provision for a testamentary disposition of their Interest in the Company to a
transferee(s) permitted under Section 8.3, so that upon death their beneficiary or
beneficiaries will be directed to accede to the Membership Interest and this Agreement.
If a Member’s death results in a transfer that is not in compliance with this understanding,
the interest of the deceased member shall be treated as an interest passing to an
unapproved transferee and shall be specifically subject to the terms and conditions of
Section 8.7 below. The estate of the Member shall be liable for all the obligations of the

deceased or incapacitated Member,

Except as specifically provided in Section 8.9, in the event a vote of the Members
shall be taken pursuant to this Agreement for any reason, a Member shall, solely for the
purpose of determining the number of Membership interests held by him in weighing his
vote, be deemed the holder of any Membership interest assigned by him in respect of

which the assignee has not become a substifuted Member.

76 ‘ JEFFREY BURR, LTD.
Attorneys at Eaw

ENO01037
AAPP 007317




Section 8.6  Non-Registration of Securities. The ownership and transfer

of a Hmited Liability company interest s further subject to the following disclosure and

condition:

THE LIMITED LIABILITY COMPANY MEMBERSHIP INTERESTS OF
EMIERALD BAY MISSISSIPPI, LLC HAVE NOT BEEN, NOR WILL BE,
REGISTERED OR QUALIFIED UNDER FEDERAL OR STATE
SECURITIES LAWS. THE LIMITED LIABILITY COMPANY
INTERESTS OF EMERALD BAY MISSISSIPPL, LLC MAY NOT BE
OFFERED FOR SALE, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS SO REGISTERED OR QUALIFIED, OR
UNLESS AN  EXEMPTION FROM  REGISTRATION OR
QUALIFICATION EXISTS. THE AVAILABILITY OF ANY
EXEMPTION FROM REGISTRATION OR QUALIFICATION MUST BE
ESTABLISHED BY AN OPINION AND COUNSEL FOR THE OWNER
THEREOQF, WHICH OPINION AND COUNSEL MUST BE
REASONABLY SATISFACTORY TO EMERALD BAY MISSISSIPPE,
LLC.

Section 8.7 Purchase of Membership Interests from Unapproved

Transfeiees. If any person or agency should acquire an interest of the Company as the
result of an order of a court of competent jurisdiction including, but not limited to, an
order inecident to divorce, insolvency, or bankruptey of a Member which order the
Company is required to recognize, or if a Manager or Member makes an unauthorized
transfer of a Membership interest which the Company is required to recognize, the
interest of the transferee may then be acquired by the Company upon the following terms

and conditions:

(a) The Company will have the option to acquire the interest by giving
written notice to the transferee of it intent to purchase within 90
days from the date it is finally determined that the Company is
required fo recognize the transfer.

(b)  The Company will have 180 days from the first day of the month
following the month in which it delivers notice exercising its
option to purchase the interest. The valuation date for the
Membership interest will be the first day of the month following
the month in which the notice is delivered.

(e} Unless the Company and the transferee agree otherwise, the fair
market value of a Membership interest is to be determined by the
written appraisal of a person or firm qualified to valve this type of
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business. In the event the partics cannot agree upon one appraiser,
then the buyer and seller of the Membership interest shall each
select an appraiser (“Appraiser 1” and “Appraiser 27 respectively);
the two appraisers shall jointly select a third appraiser (“Appraiser
3"). The value arrived at by appraisal shall be determined by
Appraiser 1 and Appraiser 2 submitting their separate appraisals to
Appraiser 3. Appraisei 3 shall independently review the appraisals
and shall select one appraisal between the two appraisals submitted
as the appraisal which, in the opinion of Appraiser 3, best
represenis the value of the limited liability company, and that
appraisal so selected shall be used to determine the value of the
Hmited liability company interest being sold pursuant to this
Section 8.7. All appraisals shall include adjustiments to recognize
appropriate valuation discounts, including but not limited to
discounts for marketability and lack of control.

() Closing of the sale will occur at the registered office of the
Company at 10:00 o’clock a.m. on the first Tuesday of the month
following the month in which the valuation report is completed and
delivered to the parties to the sale. Dwing the period of time prior
to the closing date, the transferee will be considered a non-voting
owner of the Membership interest.

(&) In oxder to reduce the burden upon the resources of the Company,
the Company will have the option, to be exercised in writing
delivered at closing, to pay its purchase money obligation in 10
equal annual installments (or the remaining term of the Company if
less than 10 years) with interest thereon at market rates, adjusted
annually as of the first day of each calendar year at the option of
the Manager. The term “market rates” will mean that average of
the rates of interest prescribed as their “prime rate” by the three -
largest banks in the Stafe of Nevada on the first day of the then
calendar vear, less one percent (1%). ¥ Internal Revenue Code
Sections 483 and 1274A apply to this transaction, the rate of
interest of the purchase money obligation will be fixed at the rate
of interest then required by law. The first installment of principal,
with interest due thereon, will be due and payable on the first day
of the calendar year following closing, and subsequent annual
installments, with interest due thereon, will be due and payable, in
order, on the first day of each calendar year which follows until the
entire amount of the obligation, principal and interest, is fully paid.
The Company will have the right to prepay all or any part of the
purchase money obligation at any time without premium or
penalty.

H The Manager may assign the Company’s optioni to purchase to one
or more of fhe remaining Members (this with the affirmative
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consent of no less than 50% of the remaining Meinbers, excluding
the interest of the Member or transferee whose interest is to be
acquired), and when done, any rights or obligations imposed upon
the Company will instead become, by substitution, the rights and
obligations of the Members who are assignees.

(g)  Neither the trausferee of an unauthorized transfer nor the Member
causing the transfer will have the right to vote during the
prescribed option period or, if the option to purchase is timely
exercised, watil the sale is actually closed.

Seetion 8.8  Conditions of Transfer of Member’s Interest. Subject to

any restrictions on transferability required by law or contained elsewhere in this
Agreement, all transfers of Membership interests shall be subject to the following

restrictions, conditions, terms, duties, and obligations:

(a)  The assignce meets all of the requirements applicable to a
Substituted Member and consents in writing in a form satisfactory
to the Manager to be bound by the terms of this Agreement;

(b} The Manager(s) consent in writing to the assignment, which
consent shall be withheld only if such assignment does not comply
with Section 8.7(a), if such assignment is to a tax-exempt entity or
a nonresident alien, or if such assignment would jeopardize the
status of the Company as a Partnership for federal income fax
purposes, would cause the Company to be terminated under Code
Section 708, or would violate, or cause the Company to viclate,
any applicable law or governmental rule or regulation, including
without limitation, any applicable federal or state securities law;
and

© If requested by a majority of the Members, an opinion from
counsel for the Company is delivered to the Manager(s} at the
expense of the transferring Member stating that, in the opinion of
said counsel, such assignment would not jeopardize the status of
the Company as a partnership for federal income tax purposes,
would not cause the fermination of the Company under Code
Section 708, and would not violate, nor cause the Company fo
violate, any applicable law or governmental rule or regulation,
including without limitation, any applicable federal or state
securities law.

(d) By executing this Agreement, each Member shall be deemed to
have consented to any assignment consented to by the Manager(s).
Anything herein to the contrary notwithstanding, in no event shall
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an assignment be made to a minor or to an incompetent (except in
trust or pursuant to the Uniform Transfers to Minors Act).

{®) Bach Member agrees that he will, upon request of the Manager(s),
execute such certificates or other documents and perform such acts
as the Manager(s) deem appropriate after an assignment of the
Member's Interest to preserve the limited Hability status of the
Company under the laws of the jurisdictions in which the
Company is doing business. For pmiposes of this Section 8.8, any
transfer of any interest in the Corapany, whether voluntary or by
operation of law, shall be considered an assignment.

() Each Member agrees that he will, prior to the time the Manager(s)
consent to an assignment of any infevest by that Member, pay all
reasonable expenses, including attorneys’ fees, incumred by the
Company in connection with such assigiiment.

(&)  Each of the Members, by executing this Agreement, hereby
covenants and agrees that he will not, in any event, sell or
distribute any interest unless, in the opinion of counsel to the
assignee (which counsel and opinion shall be satisfactory to
counsel for the Company), such interest may be legally sold or
distributed in compliance with then-applicable federal aud siate
statutes.

(h)  Anything herein to the confrary notwithstanding, both the
Company and the Manager(s) shall be entitled to treat the assignor
of an interest as the absolute owner thereof in all aspects, and shall
incur no liability for distributions made in good faith to him, until
such time as a written assignment that conforms to the
requirements to this Ariicle VIII has been received by the
Company and accepted by the Manager(s).

ARTICLE IX

DURATION OF BUSINESS DISSOLUTION

Section .1 Duration. The Company shall continue:

(2)  Uniil all interests in the property acquired by it have been sold or
disposed of, or have been abandoned; or

(b}  Until dissolved and terminated as provided for heretnbelow.

Section 2.2 ermination of the Company. The Manager mmay terminate

the interest of a Member and expel him:
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(a)  For interfering in the management of the Company affairs or
otherwise engaging in conduct which could result in the Company
losing its tax status as a partnexship;

(b)y  If the conduct of a Member tends to bring the Company into
disrepute  or his interest becomes subject fo  aftachment,
garnishment, or similar legal proceedings; or

(¢)  For failing to meet any commitment to the Manager in accordance
with any written undertaking,

In each of the foregoing events, the termination shall not result in the forfeiture to

the Member of the vatue of his interest in the Company at the time of termination,

Section 9.3 Dissolution of Company. The Company shall be dissolved

only upon the occmrence of any of the following events:

(a)  The written consent or affirmative vote to dissolve the Company of
all the Manager(s) and at least 90% of the then outstanding
Membership inferests,

(b)  The failure to elect a successor to the Manager within 180 days of
the death, resignation or removal of the swviving Manager in
accordance with Section 10.5,

(¢}  Voluntary dissolution of the Company by agreement of all of the
Members.

(d)  The entry of a dissolution decree or judicial order by a court of
competent jurisdiction or by operation of law.

Section 9.4 Reformation of Company. In the event of dissolution, the

Members owning more that 50% of the then outstanding Membership interests may
determine to re-form the Company and elect a new Manager in place of the Manager and
continue the Company’s business. In such event, the Company shall be dissolved and all
of its assets and liabilities shall be contributed to a new Company which shall be formed
and all parties to this Agreement and such neW.Manager shall become parties to such new
Company. For purposes of obtaining the required vote to re-form the Company,
~ Members owning 10% or more of the then outstanding Membership interests may cause
to be sent to Members of record, as of a date no more than twenty (20) days prior to the

date fixed by such Members for holding a Company meeeting, a notice setting forth the
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purpose of the meéeting. Expenses incurred in the reformation, or attempted reformation,

of the Company shall be deemed expenses of the Company.

Section 8.5  Distribution Upon Termination. In the event of dissohution

and final termination, the Manager shall wind up the affairs of the Company, shall sell all
the Company assels as prompily as is consistent with obtaining, insofar as possible, the
fair value thereof, and after paying all liabilities, and including all costs of dissolution,
and subject to the right of the Manager to set up cash reserves to meet short-term
Company liabilities and other liabilities or cbligations of the Company, shall distribute
the remainder ratably to the Members pursuant to the relevant provisions of this

Agreement.

Section 9.6  Procedure Upon Dissolution. On any disselution and

termination of the Company under this Agreement or applicable law, except as otherwise
provided in this Agreement, the continuing operation of the Company’s business shall be
confined to those activities reasonably necessary to wind up the Company’s affairs,

discharge its obligations, and either liquidate the Company’s assets and deliver the
g g PAITY

proceeds of Hquidation or preserve and distribufe its assets in kind promptly on
dissolution. A notice of dissolution shall be published under applicable Nevada law, or

as otherwise appropriate.

Section 9.7  Winding Up of the Company. Upon the dissolution of the

Company, the proceeds from the liquidation of the assets of the Company and collection
of the receivables of the Company, together with the assets distributed in kind, to the
extent sufficient therefore, shall be applied and distributed in the following order of
priority:
(@)  To the payment and discharge of all the Company’s debts and
Habilities and the expenses of liquidation;

()  To the creation of any reserves which the Members deem

of the Company;

(¢}  To the payment and discharge of all of the Company’s debts and
liabilities owing to Members, but if the amount available for
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payment is insufficient, then pro rata in proportion to the amount
of the Company debts and liabilities owing to each Member;

(d) To the Members according to their respective membership
inferests.

Section 9.8 Gains or Losses in Process of Liguidation. Any gain or

foss on disposition of Company prbpelﬁe.s in the process of liquidation shall be credited
or charged to the Members in the proportions of their interests in profits or losses as
detenmined under Article IHL. Any property distributed in kind in the Hquidation shall be
valned and freated as though the property were sold and the cash proceeds were
distributed. The difference between the value of the property distributed in kind and its
book value shall be freated as a gain or loss on sale of the property and shall be credited
or charged to the Membeys in the proportions of their interests in profits and losses as
specified in Article I, subject, however, 10 any allocation of gain or loss which may

otherwise be required under the Internal Revenue Code of 1986, as amended,

Section 8.9 Company Continuity. For so long as the Company shall

exist, each Member waives the right to compel dissolution of the Company ot to compel

a partition of the property of the Company. No Member will have an ownership interest
in the property of the Company. The Company, as an entity for federal income tax

purposes and for state law purposes, will not terminate by reason of:

{a) The death, disability, bankruptey or insolvency of a Member;

(by  The addition of a Manager or Member or the death, disability,
removal, resignation or other act of withdrawal of a Manager or
Member, unless at the conclusion of 180 days from the act of
withdrawal, the Company does not, in fact, have at least one
Manager or Meniber;

(c) The withdrawal or expulsion of a Member unless there are no
remaining Members; or,

(dy  Any other act or omission to act, not having the approval or
consent of all Members, which is or may be construed to be a
termination of the Company as an entity under Nevada law.
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To the greatest extent permitted by Nevada law, any act or omission to act shall
be resolved in favor of a continuation of the Company, without the requirement of

liquidation and winding up.
ARTICLE X

REMOVAL WITHDRAWAL AND ADMISSION OF SUCCESSOR MANAGERS

Section 10,1 Manager, The Manager of the Company shall be ERIC
NELSON.

Section 10.2 Cessation. A person shall cease to be a Manager upon the
removal or withdrawal in accordance with Sections 10.2, 10.3 and 10.4 hereof,
dissolution, legal incapacity, bankruptey, death, adjudication of incompetence ot any of
the other events set forth in the Act and all of such Manager’s rights and powers as a
Manager shall be terminated, and such person shall cease to be a Manager. Any of the

remaining Managers shall have the right to continne the business of the Company.

Section 16.3 Removal of a Manager. Upon the written consent or

affirmative vote of Members owning 50% of the then outstanding Membership interests,

any Manager may be removed if, simultaneously with such removal, a Successor
Manager is elected by the Members owning greater than 50% of the then outstanding
Membership interests, Written notice of such determination setting forth the effective
date of such removal shall be served upen the Manager, and as of the effective date, shall

terminate all of such person’s rights and powers as a Managet.

Section 10.4 Withdrawal of a Manager. Upon 30 days notice to the
Members, any Manager may withdraw as a Manager at any time, provided that such
Manager delivers to the Company an opinion of competent counsel to the effect that such
withdrawal will not adversely affect the classification of the Company as a partnership

for federal income tax purposes or classification as a Company for purposes of state law,

Section 10.5 Election of New Managers. In the event amy person ceases

to be a Manager pursuant to Section 10.2, 10.3, or 10.4 and as a consequence thereof the

Company has no Manager, any Member may nominate one or more persons for election
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as Manager(s). No person shall become a Manager unless elecied by an affirmative vote

of a majority in interest of the Members.

Section 10.6 Amendment to the Asticles of Oreanization of the

Company. In the event a Manager is unwilling or unable to sign a required amendment
to the Articles of Organization of the Company as evidence of withdrawal, substitution or

addition of a Manager, the amended Articles may be signed by:

(a) The remaining Manager(s), if more than one Manager is then
serving, and any successor elected by the Members or as otherwise
designated by the Operation Agreement; or,

(b)Y  If but one Manager was serving, and who ceases to serve for any
reason, by the new Manager or Managers, as substitute or
successor, and at least 50% interest of the Members.

Each Manager serving or to serve in the capacity of a Manager does hereby
appoint its successor {or if there is more than one Manager serving at the time a Manager

shall refuse or be unable to act, the remaining Manager or Managers) as its atforney in

fact, to sign the amended certificate on its behalf.

Seetion 10.7 Termination of Executory Countracts With the Terminated

Manager or Affiliates. All executory contracts between the Company and a Manager

removed pursuant to 10.2, 10.3 or 10.4 hereof, may be terminated by the Company
effective upon sixty (60) days’ prior written notice of such termination to the Manager,
The removed Manager thereof may also terminate and cancel any such executory confract
effective upon sixty {60) days’ prior written notice of such termination and cancellation

given to the Company.

ARTICLE Xi

POWER OF ATTORNEY

Seetion 11.1 Manager as Attorney-In-Fact. Each Member hereby

makes, constitutes and appoints each Manager and each successor Manager, with full

power of substitution and re-substitution, his true and lawful attorney-in-fact for him and
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in his name, place and stead and for his use and benefit, to sign, exccute, certify,

acknowledge, swear fo, file and record:

(a) This Agreement and all agreements, ceitificates, instruments and
other documents amending or changing this Agreement as now or
hereafter amended which the Manager may deem necessary or
appropriate as permitted under the Company Operating Agreement
to reflect only the following amendments or changes:

(1)  the exercise by any Manager of any power granted to it
under this Agreement;

(2)  any amendments adopted by the Members in accordance
with the terms of this Agreement;

{3}  the admission of any substituted Member or Manager; and

(4y  the disposition by any Member of it inmferest in the
Company; and

(b)  Any certificates, instruments and documents as may be required
by, or may be appropiiate under, the laws of the State of Nevada or
any other state or jurisdiction in which the Company is doing or
intends to do business.

Each Member authorizes each such attorney-in-fact to take any further action
which such attorney-in-fact shall consider necessary or advisable in connection with any

of the foregoing.

Seetion 11.2 Nature as Special Power. The power of aftorney granted

pursuant to this Article XI:

(a) Is a special power of attorney coupled with an interest;

(b)  May be exercised by any such attorpey-in-fact by listing the
Members executing any agreement, certificate, instrument or other
document with the single signatwre of any such atforney-in-fact
acting as attorney-in-faet for such Members; and

(¢} Shall survive the death, disability, legal incapacity, bankruptcy,
insolvency, dissolution, or cessation of existence of & Member and
shall survive the delivery of an assignment by a Member of the
whele or a portion of its interest in the Company, except that
where the assignment is of such Member’s entire interest in the
Company and the assignee, with the consent of the Manager, is
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admitted as a substituted Member, the power of atiorney shall
survive the delivery of such assignment for the sole purpose of
enabling any such attorney-in-fact to effect such substitution.

ARTICLE XII

MISCELLANEQUS

Section 12.1  Amendments. This Agreement may be amended at any
time, and from Hime to time, upon the written approval of the Manager(s) and greater than

75% of the Membership interests.

Secetion 12.2 Notfices. Any written notice to any of the Members
required or permitted under this Agreement shall be deemed to have been duly given on
the date of service, if served personally on the party to who notice is fo be given, or on
the second day after mailing, if mailed to the party to whom notice is to be given, by
registered or certified mail, postage prepaid and addressed to the party at its last known
address. Notices to the Company shall be similarly given, and addressed to it at its

principal place of business.

Seetion 12,3 Governing faw. This Agreement is intended to he
performed in the State of Nevada and the laws of that State shall govern its interpretation

and effect.

Seetion 12,4 Successors. This Agreement shall be binding on and inure
to the benefit of the respective Member’s successors and assigns, except to the extent of

any contrary provision in this Agreement,

Seetiom 12.5 Severability. If any term, provision, covenant, or condition
of this Agreement is held by a court of competent jurisdiction to be invalid, void, or
unenforceable, the remainder of the Agreement shall remain in full force and effect and

shall in no way be affected, impaired, or invalidated.

Section 12.6 Entire Agreement. This Agreement contains the entire

agreement of the Members relating to the rights granted and obligations assumed under

this Agreement. Any oral representations or modifications concerning this Agreement

37 JEFFREY BURR, LTD.
Attorneys at Law

ENO01048
AAPP 007328




ghall be of no force or effect unless contained in a subsequent written modification signed

by the Member to be charged,

Seetion 12,7 Binding Effect. Except as otherwise provided in this
Agreement, every covenant, term and provision of this Agreement shall be binding upon
and inure to the benefit of the Members and their respective heirs, lepatees, legal

representatives, successors, transferees and assigns.

Section 12.8 Construction. Bvery covenant, term and provision of this
Agreement shall be construed simply according to its fair meaning and not strictly for or

against any Member.

Section 12.9 Time, Time is of the essence with respect to this

Apgreement,

Section 12,10 Headings. Section and other headings, contained in this
Agreement are for reference purposes only and are not iitended to describe, interpret,

define or limit the scope, extent or intent of this Agreement or any provision hereof.

Section 12.11 Incorporation by Reference. Every exhibit, schedule and

other appendix attached to this Agreement and referred to herein is hereby incorporated

in this Agreement by reference.

Section 12,12 Variation of Pronouns., All pronouns and any variations

thereof shall be deemed to refer to masculine, feminine or neuter, singular or plural, as

the identity of the Person or Persons may require.

Section 12.13 Waiver of Action for Partition. Each of the Members

irrevocably watves any right that they may have to maintain any action for partition with

respect 1o any of the Company Property.

Section 12.14 Counterpart Execution. This Agreement may be executed

in any number of counterparts with the same effect ag if all of the Members had signed
the same document. AH counterparts shall be constroed together and shall constitute one

agreement.
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* Section 12.15 Further Documents. Each Member agrees to perform any

further acts and to execute and deliver any firther documents reasonably necessary or

proper to carty out the inteut of this Agreement.

Section 12.16 Attorneys’ Fees. If an action is instituted to enforce the
provisions of this Agreement, the prevailing party or paties in such action shall be
entitled to recover from the losing party or parties its or their reasonable attorneys’ fees

and costs as sel by the Court.

Section 12,17 Elections Made by the Company. All elections required or

permitted to be made by the Company under the Internal Revenue Code shall be made by
the Manager(s) in such mamner as will in their judgment be most advantageous to a

majority in interest of the Members.

IN WITNESS WHEREOF, the Members have executed this AGREEMENT OF
THE EMERALD BAY MISSISSIPPL, LLC on the day above wriiten.

MANA%

MEMBERS:

LSN NEVADA TRUST, dated May 30, 2001

/ // )%

ONARUSTEE

ERIC L. NELSON NEVADA TRUST

dated May 30, 200
By: S
ERICE\NELSON, TRUSTEE
30 JEFFREY BURE, LTD.

Attorneys at Law
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OPERATING AGREEMENT
OF
PARADISE BAY MISSISSIPPL LLC

; e
THIS OPERATING AGREEMENT (this "dgreement”} is entered into as of the%ﬂ’ day of
March, 2005, by THE ERIC L. NELSON NEVADA TRUST w/a/d 5/30/01 (the "Initial Sole
Member™).

NOW, THEREFORE, the Initial Sole Member agrees as follows:

1. Formation and Name. The Initial Sole Member has caused to be formed a liraited-
liability company (the "Company”) pursuant to Chapter 86 of the Nevada Revised Statutes (ihe
"4ct”). The name of the Company is “Paradise Bay Mississippi, LLC."

2. Busiress. The business of the Company shall be to engage in any lawful activity,
including owning any real property or other assets.

3. Principal Place of Business and Maintenance of Records. The address in the State
of Nevada where records will be maintained and the principal office and place of business of the
Company shall be at 3611 S, Lindell Road, Ste 201, Las Vegas, NV 85103, or such other place as
the Initial Sole Member shall from time to time determine.

4, Resident Agent. The name of the resident agent for service of process is Rochelle
MeGowan, 3611 S Lindell Road, Ste 201, Las Vegas, NV 89103

5. Termn. The term of existence of the Company shall be perpetual or until the Manager
as the Initial Sole Member elects to dissolve the Company.

6.  Ownership. The Company is owned entirely by the Initial Sole Member and shali be
treated as a sole proprietorship of the Initial Sole Member for federal income tax purposes. The
initial capital contribution to the Company of the Initial Sole Member is $1,000.

7. Management. All of the affairs and activities of the Company shall be manaped by its
Manager, who shall be clected and/or removed from time to time by the Initial Sole Member. The initial
Manager of the Company is Eric L. Nelson. The Manager shall not receive any compensation for his
service in such capacity but shall be veimbursed by the Company for his actual out-of-pocket expenditures
on behalf of the Company.

8. Miscellaneous. This Agreement constitutes the entire understanding between the parties with
respect to the subject matter hereof and may only be amended by a written amendment hereto execnted and
delivered by the Initial Sole Member. This Agreement is made in the State of Nevada pursuant to the
provisions of the Act and shall be governed, construed, and interpreted in accordance with the laws of the
State of Nevada, without regard to its principles of conflict of laws; the exclusive forum for adjudication of
any disputes hereunder is the federal and state courts located in Clark County, Nevada.

IN WITNESS WHERECF, the undersi gned have executed this agreement, as of the date

first above written. (/

ERICL. NELSON
“Manager”
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When recorded and ma
Tax statements to:

£.8N Nevada Trust

Lynpita Sue Nelson, Trustee
3611 S. Lindeli Rd. Ste. 201
Las Vegas, Nevada 89103

==
B

o
o

T

b8P6 123

GRANT, BARGAIN, SALE DFED

THIS INDENTURE WITNESSETH:  That Lynita Sue Nelson, Tmsfee of Nelson Trust
w/a/d 7/33/93, 3611 S. Lindelt Road, Ste, 201, Las Vepgas, NV 89103, Phone 702-362-3030,
FOR A VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do hereby
Grant, Bargain, sell and Convey to Lynita Sue Nelson, Trustee of LSN Nevada Trust u/a/d
5/30/01. 3611 S, Lindell Road, Ste. 201, Las Vegas, NV 89103, Phone 702-362-3030, all that
reat property situate in the County of Hanoook, State of Mississippi, bounded and described as
foltows:

Lots 9, 10, 11 and 12, Block 82, GULFVIEW SUBDIVISION, Lakeshore, Hancock
County, Mississippl, as per the official map or plat of said subdivision on file in the office

of the Chancery Clerk of Hanceck County, Mississippl.

Parcel # 164P-0-19-059,000

SUBIECT TO: N TFaxes for the fiscal year 2002-2003
2. Rights of way, reservations, restrictions, easements
and conditions of record.

Together withall and singuiar the rights, privileges, improvements and appurtenances fo the
same beiongmg orin any wise apperiaining,

WITNESS | my hand the g{;xay of /}zf < f 2003,

Bif

Lymta Sue Nelson; imstee of Nelsor\Trust

8

HOTARY PUBLIC t

STATE OF NEVADA y B S o
5 roSEE et

1L Isst i
UNTY ¥ ot Mo, 02731881

co OF L/é /é/ } <4 by Ai?D( Expires Fob, 6, 2008

On this ﬂg day of ,@.2/7 157!:?063 Lynita Sue Nelson, personally appeared before me, 2 Notary

Public in and for said County and State, Lynita Sue Nelson acknowledged that she excouted the

above instrument.

WYTNESS my hand and oﬂicxa{ sgal,

C.///
AL

NOTARY FUBLIC in jaﬁd for County and State.

This document prepared by:

Rochelle McGowan, Assistant fo Lynifa Nelson
3611 S, Lindelt Road Ste. 201

Las Vegas, NV 85103

702.227.0222

STATE OF MISSISSIPPI
COUNTY OF HANGCOCK

1, TWAOTHY A, KELLAR, Clerk of the Chancery Caust of said County, ereby cerlily that the foregoing instrument of

& s T the
i\'mf;tg as fited iremy office for record on the ?) day of Sep IEMBEQQ "ﬁfa[ o _Sq_o’ci ock &_ 4,
duiy rewrdeci in Deed Record Book No. @ @ ;(OX Paga No. -—[‘;l

TIOTHY A KELLAR, Chancsey Cledk
B ¢ . {= e
: Egg; STETCNILNY C.

Y.
L ST NESS my hand and Seal of said Cov, thisthe____ ™ __  day of M 20604
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STATE OF MISSISSIPPRI
COUNTY QF HANCOCK WARRANTY DEED
For and in consideration of the sum of TEN ($10.00) DOLLARS,
cash in hand paid, receipt of which is hereby acknowledged, and
other  good and valuable considerations not necessary to be
mentioned herein, WE, DOUGLAS VERNON LADNER and BUNNIE JEBNFREAU
LADNER, being one and the same person as RUNNI JFANFREAU LADKER,
6030 Chicago Avenue, Bay St. Louds, MS.,; 39520, do hereby convey
and warrant unto THE NELSON TRUST, U/A/D 7/13/93, 3611 S. Lingdell,
Las Vegas, Nevada, 89103, Phone 702-227-0222, all of my right
title and interest in and to the following JQescribed property,
situated in Hancock County, Mississippi, to-wit:
Iots 9, 10, 11 and 12, Block 82, GULEFVIEW SUBDIVISION,
o Lakeshore, Hanceck County, Mississippi, as per the cfficial
/’&: map or plat of said subdivision on f£ile in the office of the
/ \ Chancexry Clerk of Hancock Covnty, Mississippi.
-
Together with all and singular the rights, privileges,
improvements and appurtenances to the same belonging or In any
wise appertaining.

This conveyance is subject to any and all reservations,
restrictions, covenants, easements and exceptions of record.

This conveyance is subject to any and all prior reservations
of oi}, gas and other minerals which appear of record. -

Taxes for the year 1999 are assumed by the Grantees herein.
: .. P
WITNESS  our signatures  this the __ 7 day of
el B , A, 'D., 1889, :
1

Z%é%%?é%O'é%gwmm%1*4i;%§;uyg

‘SGUGPAS VERNON LADNER

. : T X ‘
STATE CF MISSISSIPPI '2(‘/ P jC', Gc C}

R
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IN THE NAME OF:

 DEED

e LSNNEVADATRUST
 PLEASE SEE SECTION 3.2 FOR TRUST PAPERS
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IN THE SUPREME COURT OF THE STATE OF NEVADA

MATT KLABACKA, Distribution Trustee
of the Eric L. Nelson Nevada Trust dated
May30, 2001,

Appellant/Cross Respondent.
Vs.
LYNITA SUE NELSON, Individually and in
her capacity as Investment Trustee of the
LSN NEVADA TRUST dated May 30,
2001; and ERIC L. NELSON, Individually
and in his capacity as Investment Trustee of
the ELN NEVADA TRUST dated May 30,
2001;

Respondents/Cross-Appellants.

MATT KLABACKA, as Distribution
Trustee of the Eric L. Nelson Nevada Trust
dated May30, 2001,
Appellants,
VS.
ERIC L. NELSON; LYNITA SUE
NELSON, INDIVIDUALLY; AND LSN
NEVADA TRUST DATED MAY 30, 2001,
Respondents.

Supreme Court Case No. 66772
District Court Case No. D-09-

411537 Electronically Filed
Dec 01 2015 10:48 a.m.
Tracie K. Lindeman
Clerk of Supreme Court
Consolidated With:

Supreme Court Case No. 68292

RECORD ON APPEAL
VOLUME 30

MARK A. SOLOMON, ESQ.

Nevada State Bar No. 0418

JEFFREY P. LUSZECK

Nevada State Bar No. 9619

SOLOMON DWIGGINS & FREER, LTD.
Cheyenne West Professional Centre’

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Attorney for Appellant
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Complaint for Divorce in Eighth Judicial District Court
Case No. D-09-411537-D

Court Minutes

Court Minutes

Court Minutes

Court Minutes — Motion for Payment of Attorneys’ Fees
and Costs

Defendant’s Motion in Limine to Exclude from Trial the
Testimony and Report of Layne T. Rushforth, Esq. and
Any Purported Experts Testimony Regarding the
Interpretation of Law, and Application of Facts to Law;
to Strike the Eric L. Nelson Nevada Trusts’ Pre-Trial
Memorandum and for Attorneys’ Fees and Costs
Defendant’s Motion in Limine to Exclude Testimony and
Report of Daniel T. Gerety, CPA

Defendant’s Motion to Amend or Alter Judgement for
Declaratory and Related Relief

Defendant’s Motion to Enforce the June 3, 2013 Decree
of Divorce, Address Issues Relating to Property Awarded
to Defendant in the Divorce, and for Related Relief

ELN Trust’s Opposition to Defendant’s Motion to
Enforce the June 3, 2013 Decree of Divorce, Address
Issues Relating to Property Awarded to Defendant in the
Divorce, and for Related Relief

E-mail from Mrs. Nelson to Barbara Morelli (Admitted
as Intervenor Trial Exhibit 12)

Executed Separate Property Agreement (Admitted as
Intervenor Trial Exhibit 4)

Exercise of Power of Appointment for the LSN Nevada
Trust (Admitted as Intervenor Trial Exhibit 81)

Fax from Jeffrey L. Burr & Associates to Shelley Newell
(Admitted as Intervenor Trial Exhibit 10)

Fax from Shelley Newell to Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 9)

Fax to Melina Barr from Roslyn Hinton (Admitted as

2183 - 2185
4528 — 4530

4870 - 4872

6469 — 6474
6451 - 6452
1-8
4515 -4516
4873 — 4875
5040 — 5042
2643 — 2644

2864 —2913

2850 - 2863
4755 —-4798

5579 - 5805

5806 — 5940

6350
6273 — 6282
6462 - 6468
6345 - 6346
6343 — 6344

6253 - 6261



25
30

26

26

26

30

26

26

26

26

26

26

26

26

26

26

26

26

26

26

06/08/2015
03/22/2007

01/09/2001
01/15/2001
07/15/1993
08/19/2011

05/18/2009
09/08/2011

02/17/2009
00/00/0000
06/19/1998
01/30/2001
02/15/2001
05/30/2001
05/30/2001
05/30/2001
05/03/2002
03/26/2003
05/03/2004
05/04/2005
02/09/2009
02/09/2009

00/00/0000

Intervenor Trial Exhibit 2)

Findings of Fact and Order

Grant, Bargain, Sale Deed (Admitted as Nelson Exhibit
57A)

Handwritten Note from Jeff Burr File (Admitted as
Intervenor Trial Exhibit 20)

Handwritten Note from Jeff Burr File (Admitted as
Intervenor Trial Exhibit 21)

Handwritten Note to Melina (Admitted as Intervenor
Trial Exhibit 1)

Initial Appearance Fee Disclosure (NRS Chapter 19)
Joint Preliminary Injunction

Judgement and Order Granting Plaintiffs’ Motion for
Summary Judgment in United States District Court,
Central District of California, Case No. 2:11-cv-02583-
JEM (Admitted as GGGGG at Tab 23)

Last Will and Testament of Mrs. Nelson (Admitted as
Intervenor Trial Exhibit 19)

Letter of Instruction signed by Mrs. Nelson (Admitted as
Intervenor Trial Exhibit 18)

Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 11)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 22)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 23)
Letter to Mr. and Mrs. Nelson from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 28)
Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 26)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 27)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 40)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 44)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 51)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 57)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 79)

Letter to Mrs. Nelson from Jeffrey L. Burr & Associates
(Admitted as Intervenor Trial Exhibit 80)

Letter to Nevada Legal News from Jeffrey L. Burr &
Associates (Admitted as Intervenor Trial Exhibit 29)

6226 — 6248
7394 — 7396

6389 - 6391
6392
6252

1775- 1776

9-10
7409 - 7410

6384 - 6388

6383

6347 - 6349

6393

6394

6442 — 6444

6434 - 6437

6438 - 6441

6447

6448

6449

6450

6453 - 6457

6458 — 6461

6445 — 6446



26,

11

30

27

29, 30
10
19

(=]

0

23
25,26
21

10
11
12

07/13/1993

05/15/2012

09/30/2011

12/20/2011

05/07/2013

00/00/0000

03/01/2002
03/06/2012
06/05/2013

11/07/2011
01/17/2012

11/29/2011
06/24/2011

10/20/2014
06/23/2015
09/10/2013

01/31/2012
05/29/2012
06/05/2012

Letter to Richard Koch with Separate Property
Agreement (Admitted as Intervenor Trial Exhibit 3)
Limited Objection to Application of Forensic
Accountants for Allowance of Fees and Reimbursement
of Expenses for the period from April 4, 2011 through
March 31, 2012

Lynita Sue Nelson’s: (1) Answer to Claims of The Eric
L. Nelson Nevada Trust; and (2) Claims for Relief
Against Eric L. Nelson Nevada Trust dated May 30,
2001, Lana Martin, Nola Harber, Rochelle McGowan,
Joan B. Ramos, and Does 1 through X (Whether
Designed as a Counterclaim, Cross-Claim and/or Third
Party Complaint)

Lynita Sue Nelson’s: (1) First Amended Answer to
Claims of the Eric L. Nelson Nevada Trust and (2) First
Amended Claims for Relief Against Eric L. Nelson
Nevada Trust dated May 30, 2001, Lana Martin, Nola
Harber, Rochelle McGowan, Joan B. Ramos, and Does 1
through X (Whether Designed as a Counterclaim, Cross-
Claim and/or Third Party Complaint)

Memorandum from Robert P. Dickerson in Support of

AB378 (Exhibit 8)

Miscellaneous Documents produced by Defendants
(Admitted as Intervenor Trial Exhibit 167)

Mississippi Deeds (Admitted as Nelson Exhibit 8A)
Motion for Payment of Attorneys’ Fees and Costs
Motion for Payment of Funds Belonging to Defendant
Pursuant to Court’s Decree to Ensure Receipt of the
Same, and for Immediate Payment of Court Appointed
Expert

Motion to Dismiss

Motion to Dismiss Amended Third-Party Complaint and
Motion to Strike '

Motion to Dissolve Injunction

Motion to Join Necessary Party; or in the Alternative; to
Dismiss Claims Against The Eric L. Nelson Nevada
Trust dated May 30, 2011

Notice of Appeal

Notice of Appeal

Notice of Entry of Injunctions from September 4, 2013
Hearing

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

6262 - 6272

2710-2712

1818 - 1853

2140 - 2182

7480 - 7487

6513 — 6549

7069 - 7393
2461 — 2494
4743 - 4752

1885 - 1908
2190 - 2224

1916 - 1999
1606 - 1661

5576 - 5578
6249 — 6251
5230 - 5241

2264 - 2272
2739 -2745
2759 -2770



12
12
19

21

23

19

19

19, 20

23

21,22

19

12

10

10

10

~ O

07/11/2012
0711/2012

08/07/2012
06/03/2012
11/14/2011

09/03/2013

09/22/2014

10/10/2012

08/31/2012

08/31/2012

09/22//2014

09/30/2013

08/29/2012

06/05/2011

08/09/2011

09/14/2011

02/27/2012

01/27/2012

02/27/2012
07/05/2011

12/23/2011
07/15/2011

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order

Notice of Entry of Order and Order — August 24, 2011
Hearing

Notice of Entry of Order Denying Countermotion to Stay
Payments and Transfer Property Pending Appeal and/or
Resolution to the Nevada Supreme Court for an
Extraordinary Writ

Notice of Entry of Order Determining Disposition of
Dynasty Development Management, Inc. AKA Wyoming
Downs

Notice of Entry of Order form July 16, 2012 Hearing
Notice of Entry of Order from April 10, 2012 Hearing
and Injunction

Notice of Entry of Order from February 23, 2012
Hearing Partially Granting ELN Trust’s Motion to
Dismiss Third-Party Complaint Without Prejudice.
Notice of Entry of Order from July 22, 2013 Hearing on
Lynita Nelson’s Motion to Amend or Alter Judgment for
Declaration and Related Relief

Notice of Entry of Order from September 4, 2013
Hearing Regarding Payment of Lindell Professional
Plaza Income

Notice of Entry Of Order Granting Motion for Relief
from Automatic Stay and Denying Motion to Dismiss
Without Prejudice

Notice of Entry of Order regarding Findings of Fact and
Order dated June 5, 2012

Notice of Entry of Stipulation and Order

Notice of Filing a Summary Appraisal Report of a Two-
Story Office Building (3611 Lindell Road, Las Vegas,
NV)

Notice of Filing Amendment to Source and Application
of Duns for Lynita Nelson

Notice of Filing Amendment to Source and Application
of Funds for Emerald Bay Mississippi, LLC Filed
December 8, 2011

Notice of Filing Amendment to Source and Application
of Funds for Eric L. Nelson Nevada Trust

Notice of Filing Asset Schedule and Notes to Asset
Schedule

Notice of Filing Corrected Asset Schedule by Ownership
Notice of Filing Income and Expense Reports for
Banone-AZ LLC

2914 -2920
2921 -2929
4517 — 4520
4691 — 4742
1909 - 1915

5148 - 5153

5553 - 5561

4683 — 4690

4531 - 4539

4540 — 4550

5562 — 5575

5247 — 5254

4521 — 4527

2771 - 2782

1742 - 1746

1789 - 1801

2249 — 2460

2257 - 2263

2425 —2248
1662 - 1683

2186 -2189
1713 -1724



7,8

9,10

10

11

11

11
21

10,11

20

16

08/15/2011
07/19/2011
08/15/2011
01/26/2012
09/28/2011
07/11/2011
02/16/2012
04/11/2012
12/08/2011
04/23/2012

10/03/2011

10/06/2011

04/09/2012

08/23/2013

03/26/2012

06/18/2013

07/20/2012

Notice of Filing Income and Expense Reports for
Emerald Bay Resorts, LLC

Notice of Filing Income and Expense Reports for Eric L.
Nelson Nevada Trust

Notice of Filing Income and Expense Reports for Eric
Nelson Auctioneering

Notice of Filing Income and Expense Reports for Eric
Nelson Auctioneering

Notice of Filing Income and Expense Reports for Lynita
Nelson

Notice of Filing Income and Expense Reports for: (1)
Banone, LLC and (2) Dynasty Development Group
Notice of Filing Source and Application of Funds for
Banone-AZ, LLC

Notice of Filing Source and Application of Funds for
Dynasty Development Group, LLC

Notice of Filing Source and Application of Funds for
Eric L. Nelson Nevada Trust

Notice of Filing Source and Application of Funds
Pursuant to April 10, 2012 Hearing

Notice of Filing Summary Appraisal Report of +202.50
Acres of Agricultural/Residential Land (Uinta County,
Wyoming)

Notice of Submission of First Billing for Fees and
Expenses of Forensic Accountants

Opposition to Countermotion for Receiver, Additional
Injunction and Fees and Costs

Opposition to Imposition of Charging Order and
Appointment of Receiver

Opposition to Motion for Payment of Attorneys’ Fees
and Costs, and Countermotion for Receiver, Additional
Injunction, and Fees and Costs

Opposition to Motion for Payment of Funds Belonging to
Defendant Pursuant to Court’s Decree to Ensure Receipt
of the Same, and for Immediate Payment of Court
Appointed Expert; and Countermotion to Stay Payments
and Transfer Property Pending Appeal and/or Resolution
to the Nevada Supreme Court for an Extraordinary Writ
Opposition to Motion in Limine to Exclude to Exclude
from Trial the Testimony and Report of Daniel T. Gerety,
CPA, Layne T. Rushforth, Esq. and Any Purported
Experts Testimony Regarding the Interpretation of Law,
and Application of Facts to Law; to Strike the Eric L.
Nelson Nevada Trusts’ Pre-Trial Memorandum; and
Counter-Motion to Continue Trial and for Attorneys’
Fees and Costs

1762 — 1769

1725 - 1741

1747 - 1761

2225 -2256

1806 - 1817

1684 - 1712

2362 —2389

2645 -2677

2060 - 2095

2678 - 2709

1854 - 1859

1860 -1884

2630 —2642

5043 - 5066

2495 - 2594

4799 — 4812

3803 — 3838



8,9

30
20
30
6,7
21
19
30

30
29

24,25

11

22

12/01/2011

12/07/2011

07/11/2012
06/19/2013
08/09/2011
11/17/2010
11/22/2010
11/22/2010
09/27/2013
08/31/2012
01/28/2005
01/28/2005
09/25/1999

06/06/2013

09/19/2011
01/14/2015

05/22/2012

10/14/2013

Opposition to Motion to Dismiss and Countermotion for
an Award of Attorneys’ Fees and Costs

Opposition to Motion to Dissolve Injunction and
Countermotion for an Aware of Attorneys’ Fees and
Costs

Order entered in Case D-09-411537-D

Order for Payment of Funds Pursuant to June 3, 2013
Decree of Divorce

Order in Case No. D-09-411537-D

Partial Transcript, Non-Jury Trial, November 17, 2010
Partial Transcript, Non-Jury Trial, November 22, 2010
Partial Transcript, Non-Jury Trial, November 22, 2010
Plaintiff Eric Nelson’s Response to Lynita’s Response to
Court Ordered Accountings Provided by Eric Nelson
Post-Trial Brief of Eric L. Nelson Nevada Trust Dated
May 30, 2001

Promissory Note in favor of Lana Martin

Promissory Note in favor of Robert A. Martin

Real Estate Records for 5220 E. Russell Road, Las
Vegas, Nevada (UUUU)

Receipt of Copy regarding Motion for Payment of Funds
Belonging to Defendant Pursuant to Court’s Decree to
Ensure Receipt of the Same, and for Immediate Payment
of Court Appointed Expert

Reply to Counterclaim and Answer to Cross — Claim
Reply to ELN Trust’s Opposition to Defendant’s Motion
to Enforce the June 3, 2013 Decree of Divorce, Address
Issues Relating to Property Awarded to Defendant in the
Divorce, and for Related Relief and Eric Nelson’s
Opposition to Defendants Motion to Enforce June 3,
2013 Decree of Divorce, Address Issues Relating to
Property Awarded to Defendant in the Divorce, and for
Related Relief and Opposition to Eric Nelson’s
Countermotion

Reply to Limited Objection to Application of Forensic
Accountants for Allowance of Fees and Reimbursement
of Expenses for the period from April 4, 2011 through
March 31, 2012 filed by the Eric L. Nelson Nevada Trust
and Reply to Limited Objection to Application of
Forensic Accountants for Allowance of Fees and
Reimbursement of Expenses for the period from April 4,
2011 through March 31, 2012 filed by Eric Nelson
Reply to Opposition to Countermotion/Petition for
Appointment of Authorized Trustee and for Fees and
Costs

2000 - 2040

2041 - 2059

7471 — 7479
4847 — 4850
7400 - 7402
1256 — 1435
1436 — 1499
1500 - 1605
5242 — 5246
4551 -4610
7488
7489
7017 - 7049

4753 - 4754

1802 - 1805
5941 - 6076

2713 -2738

5255 —-5265



20

21

11

22
27,28,29
21
19
29
8

8
11

26.27
12
26
26
26

20, 21
22

25
22,23

07/11/2013

08/30/2013

04/04/2012

12/09/2011

12/09/2011

10/15/2013
07/05/2012
08/30/2013
09/28/2012
01/21/2002
08/24/2011
08/24/2011
04/05/2012
10/08/2012
05/30/2001
07/06/2012
07/13/1993
05/30/2001
07/13/1993
08/01/2013
09/05/2013
10/21/2013

01/26/2015
06/04/2014

Reply to Opposition to Defendant’s Motion to Amend or
Alter Judgement, for Declaratory and Related Relief and
Joinder to Opposition

Reply to Opposition to Imposition of Charging Order and
Appointment of Receiver and Requests for Injunction
and Fees and Costs

Reply to Opposition to Motion for Payment of Attorneys’
Fees and Costs

Reply to Opposition to Motion to Dismiss and
Countermotion for An Aware of Attorneys’ Fees and
Costs

Reply to Opposition to Motion to Dissolve Injunction
and Opposition to Countermotion for an Aware of
Attrorneys Fees and Costs

Reply to Plaintiff Eric Nelson’s Response to Court Order
Accountings

Report of Gerety & Associates (Admitted as Intervenor
Trial Exhibit 168)

Response to Court Order Accountings Provided by Eric
Nelson

Response to Defendant Lynita S. Nelson’s Post-Trial
Memorandum on Trust Issues

Soris Original Mortgage — (Wyoming Property) —
(Admitted as Nelson Exhibit 41C)

Summons directed to Eric Nelson

Summons directed to Lynita Sue Nelson

Supplement to Opposition to Motion for Payment of
Attorneys’ Fees and Costs, and Countermotion for
Receiver, Additional Injunction, and Fees and Costs
Supplement to Verified Memorandum of Attorneys’ Fees
and Costs

The Eric L. Nelson Nevada Trust (Admitted as
Intervenor Trial Exhibit 86)

The Eric L. Nelson Nevada Trust’s Pretrial
Memorandum

The Eric L. Nelson Separate Property Trust (Admitted as
Intervenor Trial Exhibit 7)

The LSN Nevada Trust (Admitted as Intervenor Trial
Exhibit 25)

The Nelson Trust (Admitted as Intervenor Trial Exhibit
5)

Transcript Re: All Pending Motions

Transcript Re: All Pending Motions

Transcript Re: All Pending Motions

Transcript RE: All Pending Motions

Transcript RE: Decisions

4851 — 4869

5067 — 5087

2595 —-2623

2096 - 2123

2124 -2139

5266 - 5287
65507014
5088 — 5147
4628 — 4657
7050 — 7068
1779 -1782
1783 -1786
2624 — 2629
4658 — 4682
6475 — 6508
2783 —2849
6313 — 6341
6395 - 6433
6283 - 6311
4991 — 5039
5154 — 5229
5288 — 5347

6077 — 6225
5495 - 5552



13,14
14, 15
22
15
16
17
18
15,16
16,17
17,18
18,19
12,13
13
26

30

19

06/19/2013
07/22/2013
02/23/2012
01/31/2012
10/19/2010
10/20/2010
08/30/2010

08/31/2010
08/31/2010
09/01/2010

07/17/2012
07/18/2012
05/30/2014
07/19/2012
07/23/2012
07/24/2012
07/25/2012
07/19/2012
07/23/2012
07/24/2013
07/25/2012
07/16/2012
07/16/2012
02/17/2009

03/31/2011

09/28/2012

Transcript Re: Motion

Transcript Re: Motion

Transcript regarding Decision

Transcript relating to Motion

Transcript, Non-Jury Trial, October 19, 2010
Transcript, Non-Jury Trial, October 20, 2010
Transcript, Non-Jury Trial, Volume 1 from August 30,
2010

Transcript, Non-Jury Trial, Volume 2 from August 31,
2010

Transcript, Non-Jury Trial, Volume 3 from August 31,
2010

Transcript, Non-Jury Trial, Volume 4 from September 1,
2010

Trial Transcript Re: Non-Jury Trial

Trial Transcript Re: Non-Jury Trial

Trial Transcript RE: Non-Jury Trial

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. I

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Re: Non-Jury Trial — Vol. II

Trial Transcript Volume I

Trial Transcript Volume II

Trust Agreement of the Total Amendment and
Restatement of the Nelson Trust (Admitted as Intervenor
Trial Exhibit 14)

Trust Ownership-Distribution Report of Larry Bertsch
(Admitted as Exhibit GGGGG at Tab 9)

Verified Memorandum of Attorneys’ Fees and Costs

4813 — 4846
4876 — 4990
2390 — 2424
2273 —-2361
849 —-990
991 - 1255
40 -258

259 - 441

442 — 659

660 —848

3181 — 3406
3407 —3584
5348 — 5494
3585-3714
3839 -3943
4050 -4187
4279 — 4447
3715 -3802
3494 -4049
4188 —4278
4448 -4514
2930-3120
3121 -3180
6351 — 6381

7397 - 7399

4611 — 4627
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When recorded and mail
Tax statements to:

LSN Nevada Trust

Lynita 8. Nelson, Trustee
3611 8. Lindell Rd. Ste. 201
Las Vegas, Nevada 89103

GRANT, BARGAIN, SALE. DEED

THIS INDENTURE WITNESSETH: Thai Eric L. Nelson Nevada Trust wa/d 5-30-01,
3611 S, Lindell Rd, Ste, 201, .as Vepas, Nevada §9103 (702) 362-3030, FOR A
VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do herehy
Grant, Bargain, sell and Convey to LSN Nevada Trust w/a/d 5/30/01, 3611 S, Lindel}
Rd. Ste, 201, Las Vegas, Nevada 88103 {702) 362-3030 that real property sitaated in the
County of Hancock, State of Mississippt, bounded and described as fotlows:

Commonly know as 5323 8, Beach Boulevard located in SECTION 20, TOWMNSHIP
%, RANGE 14, IN HANCOCK COUNTY MISSISSIPPL

SEE ATTACHED LEGAL DESCRIPTION

(EXHIBIT “A™)
SUBIECT TO: 1. Taxes for the fiscal year 2003-2004
2. Rights of way, reservalions, resirictions, easements

and conditions of record,
Together with all and singular the rights, privileges, improvements and appurtenances to

the same belonging or in any wise appertaining,

- . o il
WITNESS my fiand the | Zday of M 50s,

BY: A&iy
Eric L Nélsen, Trustes
Eric L. Nelson Nevada Trust w/a/d 5-30-01

STATE OF NEVADA H

COUNTY OF Zz‘/(//‘f/if }
Onthis / 2. day of /U&V ,2004  Eric L. Nelson, personally appeared before me, a Notary
Public in and for said County and Sate, Eric L. Nelson acknowledged that he executed the
above instrument on behalf of the Erie L Nelson Nevada Trust.

REH

WITNESS my hand and official seal.

g }
i o e )

NOTARY PUBLIC in apd for County and State,

This Docurnent prepared by:
Lana Martin

Assistant to Bric Nelson
3611 S. Lindell Rd. Ste, 201
Las Vegas, Nevada 89103
{702) 362-3030

ENO00972
AAPP 007252




Commenclng at _hg intersection of the 1 thexly Iine of

Ceptral Avenue and the Northwesterly line of Front Stxeet and
ruming thence Northeasterly 695 feet along the Horthwesteriy
line . of Front Street to a hickory stake on the tertheast

. COIDEL of Lot 14 of Sgudre 112; of Gulfview Subddvision -for
the place of beginning of the land hereby conveyed; thence
Noxth 65 1/2 degxees West ONE HBUNDRED AND FIETY (150} feet to
the Soutberly line’ of an ally; thence South 24 1/2 degrees
Wast TFifty {50) feet; thence Seuth 65 1/2 degrees EAST ONE
HUNDRED ANP FIFTY {150) feet to the Nortnwesterly line of
Front Street; thence Northeasterly along the line of Front
Street Lifty (50) feet to the piace of begznnlng.

Reing all of Lot 14.0f Bldck 112 of Gulfview Subd:v15:on af
Hancock County, Mississippl. Said lot 14 of Block 112 is
further described and shown on a plat of file with the Deed
from Gracé Ortte to John B. Clark dated March 3Gth, 1953, and
recorded  in Book J-3, pages 267-26% of the Deed Records af
Hancodk Cauaty, Mississippi, together with all improvements,
buildings and structires’ sztuated thereon . B

PARCEL 2: hHse :
A strip of land fifty {50} feet wide between para}lel lines
running Ffrom the Eastern Gulf sids, the Beach or front Road
and out into the water of the Gulf of Mexico. The side line
of said beach lot being a continuvation of the side 1lines
{Roxrth and South line} of the Lot described as Parcel 1, This
lot conveyed being the heach lot directly in front of the
fifty (50} foot Ilot hereinabove Jdescribed as Parcel 1,
togethar with all improvements, buildings, and structures
situated thereon.

PARCEL 3:

Comuencing at the intersection of the Northexly line of
Central Avenue and the Worthwesterly line of Front Street and
running thence Northeasterly along the Nerthwesterly line of
Fronpt Street 8ix Hundred and Twenty (620} feet to a point
where the center ox middle of Lot 13 intersects Front Street;
Thence North 65 1/2 degrees West 150 feet; Thence Rorth 24
1/2 deyrees East 25 f£eéet; Thence South 65 1/2 degress Fast
150 feet to the Worthwesterly line of Frént Street; Thence
Southwesterly along Front Street 25 feet ta the Place of

; Beglnﬁin ! ¥

112, "Gulfview Subdlv ion, H ncack cOunty,‘ Msz1sa1pp¢. s
. Together ‘with all 1mprovements, bu11d1ngs ‘angd . struttures - -
‘situated thereon.- B : - !

PARCEL 4: | : A :
B strip of land twenty f;ve (25) feet wide between  paxallel
lines Trunning from the Zast or CGulf side of the Beach oy
Front Road and out.into the waters of the Gulf of Mewico. The
gidelines pf said Beach lot bedng a continuation of the side
lines (Worth apd Scuth lines) of the lot described above as
“Third Pagcel®. This lot hereby conveyed being the beach Ilot
directly in front of the twenty five (25} foot lot
hereinabove described as "Parcel Three", Together with all
improvements, buildings and stxuctures situated thereon.

STATE OF MISSISSIPPI
OOUNTYOFHANCOCK

eVEREEE I,
5 3“(' B !) .
< \L‘p“ ., C‘ TfJ BAOTHY A. KELLAR, Glerk of the Chancery Court of sald Gounty, hereby certify that tha foregoing instrumnent of

5% _.-’ ‘tmg w‘é tﬁed Ins sy office for record on the M.,,LL day of DECEMBER 20_D_S£ aimﬂ’dmk A, :
ﬁéi 3‘{ i 2 . Page
%uly reccrﬂed in Desd Record Bock Na. g DECE o Z) 9,

AN . \iéfzhess my hand and Seal of said Court, Misthe___ (g day of
’*,f".(_\;‘* AAAAA e . \‘«(J &
e ‘;}3}3}3; g .7}/ THY A, ?(EL?}% gj}ew Clerk
By:

ENO00973
AAPP 007253
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When recorded and mail
Tax statements to:

Eric L. Nelson Nevada Trust
Eric L. Nelson, Trustee
3611 S. Lindell Rd. Ste. 201
Las Vegas, Nevada 85103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That Eric L, Nelson Separate Property Trust
w/a/d 7113/93, 3611 S, Lindelt Rd, Ste. 261, Ias Vegas, Nevada 89103 (702) 362-3030,
FOR A VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do
hereby Grant, Bargain, sell and Convey fo Erie L, Nelson, Trugtee of Erie L. Nelson
Nevada Trust u/a/d 5/30/61, 3611 S, Lindell Rd. Ste, 201, Las Vegas, Nevada 89103
(702) 362-3630 that real property sifuated in the County of Hangock, State of
Mississippi, bounded and described as follows:

., Commanly know as 5323 8. Beach Boulevard located in SECTION 20, TOWNSHIP

9, RANGE 14, IN HANCOCK COUNTY MISSISSIPPL
SEE ATTACHED LEGAL DESCRIPTION
(EXHIBIT “A™)

SUBJECT TO: 1. Taxes for the fiscal year 2003-2004

2, Rights of way, reservations, restrictions, sasements
and conditions of record.

Together with ali and singuiar the vights, privileges, Improvements and appurtenances to
the same belonging or in any wise appertaining,

WITNESS my @ theZhday of S 2~ ,2002.

BY: /,&%/\_/

EBric L. Nelsomlrustes
Eric L. Nelson Separate Property Trust wa/d 7/13/93

STATE QR NEVADRA i
}ss
COUNTY O\E

On this 4 Hay o&% f,fl‘WUffZ Eric L. Nelson, personally appeared before me, a Notary
Public in and for said County and State, Fric L. Nelson acknowledged that he executed the
above instrurment.

'l,VlTNESS my hand and official geal.

NOTARY PUBLIC 1n andfor County and State.

/(f//l,ﬁ/ /;{Jg/ﬂ(

Erandocilrantee
This Document prepared by:
Lana Martin
Agssistant to Eric Nelson
3611 8. Lindell Rd. Ste. 201
Las Vegas, Nevada 89103
(702) 362-3030
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PARCEL 1t . BE 0 a7ape 03
Commencing at the intersection of £h&- Noktrekitl dink oe
Central Bvenue and the Northwesterly line of Front Street and
running thence Northeasterly 635 feet alony the Northwesterly
line of Front Street to a hickory stake on the Northeast

of Lot 14 of Sguareé 112, of Gulfwview.Subdivision for

cornex
place of begianing of the land hereby conveyed: thence

D ihe
Worth 65 1/2 Aegrces West ONE HUSDRED AND FIFTY {158} feet to
the Southerly line af an ally; thence South 24 1/2 - degrees
- West Fifty (50). feet; thence South 65 1/2 degreas EAST ONE
EUNDRED BARD FIFTY {(150) feet to the Northwestexly 1line of
_ Front .Street; thence Wortheasterly along the line:. of: .Front
. Bereet fifty (50} feet to the place of beginhing. '

Being .all of Lot 14 0f Block.1l2.of.Guliview.Subdivision af
i Bancock Coonty, Mississippi. Said lot 14 of Bligek 112 is
" further described and shown on a plat of'filé with the Deed

from Grace Drite to John B. Clark dated March 30th, 1853, and

in Book J-3; pages 267-269 of the Deed Records of
improvements,

recoxded DA E :
Hancock. County, Mississippi, togethek with all

buiidings and structures situated thereon.

PARCEL 21 '
strip of land fifty {50) feet wide between paralle) lines

A

running f£rom the Fastern Gulf side, the Beach or Front Road
and out into the water of the'Gulf of Meékico. The side line
of =said beach lot being a continuation of the side lines
{North and Scuth line) of the Lot described as Parcel 1., This

conveyed being the beach lot directly in front of the
1, }

lot
fifty (50} fooct 1ot hereinabove - described as Parcel
‘togather with all improvements, buildings, and structures :

situated thereon.
L L . . ,

PARCEL 3: T S e e
Commencing at the lintersection of the Rorxtherly line of

Central Avenue and the Northwesterly lipe of Front Street and
running thence Northeasterly along the Northwesterly line of
Front Street Six Hundred and Twenty (620} feet to a point
where the center or middle of Lot 13 intersects Front Street;
North 65 1/2 degrees West 150 feet; Thence North 24

Thence
‘ 1/2 degrees Fast 25 feet; Thence South 65 1/2 dagrees =wast
150 feet to the Borthwesterly line of Front Street; Thence
Place of

southwesterly along Front Street 25 feeb to the
. Beginning of the land hexeby conveyed. Being a Part of
© 112, Guifview..Subdivigion,. Hancock County, Mississippit
Together with all improvements, buildings and structuzes ;

situated thereon.

ock

. PARCEL 4:
‘ 3 strip of land twenty five (25) feet wide between parallel
: lines running from the Bast or Gulf side of the Beach or
Tront Road and out into the waters of the Gulf of Mexico. The
aidelines of =aid Beach lot being & continvation of the side
lines (Worth and Scouth lines) of the iot described above as
wphiyd Parcel®, This lot hereby conveyed being the beach lot
. directly in fromt of the twenty five (25} feot lot
. hereinabove described as "Parcel Three", Together ‘with all
improvements, buildings and structures situated thereon.

STATE OF MiSsiSsipp|
COUNTY OF HANCOCK, |

{, TIMOTHY A.
certiEttyy KELLAR. Clerk of the Chancery Goun of said Geunty, fisreby certify that the foreoing instrument f
i ento

A e PRIRG Vas fad i y
¥ o ERPIPG Ve fitsd In my office for record on the S At
2, — . da nf_;L ks
%, Y CH &Dﬁ,aaé;_% oclock . _t.,

S
RNy < Y
Fmvy%;m@ed in Deed Racord Bogk No. mu Fags No 3 ) 3 }
) ’3 - . - E . — . {
4 XTN%SS my hand and Seal of sald Cour, s the. . MARCE i
= B gay of i
20 8Y |

f

o,
73

3

2 EI TR
ey Seng,

b3 2]
5%, N ir '
N, O R TIMOTHY A, KE| "
41.,%0(311 (-'Qu‘a‘t“ o 5 LLAR, Chancery Clerk
LT yo o
DTS 20 £ = 0.0
AL SO0
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STATE OF MISSISSIPPI

COUNTY OF BANCOCK ngggﬁggg e 479

»CORRECTION DFED

WHERFAS, on the 26th day of Bugust 1998, ZAIDA B, AWDRUS,
conveyaed fthe hereinbelow descriked property to ERIC L, NELSON,
Seperate Property Trust, U/A/D 7/13/93, which deed was filed for
record on the 26th day of August, 1998, of which the zrecording
information is not available at this time, and,

WHERFAS, there was a scrivener ‘s error, and,

WHFRFAS, it is the desire of the parties hereto to correct
the error in the description,
Now, therefore,

For and in consideration of the sum of TEN DOLIARS ($10.00),

cash in hand paid, receipt of which is hereky acknowliedged, and

other good and valuable consideration not necessary to bhe
mentioned herein, I, ZAIDA B. ADNRRUS, do hereky convey and warrant
upto ERIC L. BELSON, Seperate Property Trust, U/A/D 7/13/93, 3611

8, Lindell, ©Las Vegas, Nevada, 89103, ©Phone 702-227-0222, the

following  described "property, situated in  Hancock  County,
Mississippi, to-wit:

PARCEL 1:

Commencing at the intersection of the Northerly Line of
Central Avenue and the Northwesterly line of Front Street and
running thence Northeasterly 695 feet along the Northwesterly
line of Front Street to a hickory stake on the Northeast
corner of Lot 14 of Sguare 112, of Gulfiview Subdivision for
the place of beginning of the land hereby conveyed; thence
Nerth 85 1/2 degrees West ONE HUNDRED ARND FIFTY (150) feet to
the Southerly line of an ally; thence South 24 1/2 degrees
West Fifty (50) feet; thence South 65 1/2 degress FAST ONE
HUNDRED AND FIFDPY {150} feet toc the MHorthwesterly 1line of
Front Street; thence Wortheasterly along the line of Front
Street fifty (50) feet to the place of keginning.

Being all of Lot 14 of Block 112 of Gulfview Subdivision of
Hancock County, Mississippi. Seid lot 14 of Block 112 is
further described and shown on & plat of file with the Deed
from Grace Qrite to Jobn B. Clark dated Maxch 30th, 19853, and
recorded in Book J-3, pages 267-269 of the Deed Records of
Hancock County, Mississippi, together with all improvements,
buildings and structures situsted thereon.

PARCEL 2:

A strip of land fifty (50) feet wide bhetween parallel lines
yunning from the Fastern Gulf side, the Beach cr Front Road
and ouf into the water of the Gulf of Mexico. The side tine
of said beach lot heing a continwvaticn of the side lines
{Rerth and Scuth.line) of the Lot descrikbed as Parcel 1., This
lot conveyed being the beach lot directly in front of the
fifty (50) £foot lot hereinakove descriked as Parcel 1,
fegether with all improvements, buildings, and structures

/ /2 “7

p..»

’/\Z/ HATLE AL

 Shecs Tt

¢} / m Z e,

_@
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sitnated thereon. ;f5 B .
o1& dnee 480
PARCEL 3t pooD )L 8 L paGe :

Commencing at the intersection of the Northerly line of
Centrxal Bvepue and the Northwesterly line of Front Street and
running thence Northeasterly aleong the Noxthwesterly line of
Front Street 8Six Hundred and Twenty (620) feet to a point
where the center or middle of Lot 13 intersects Front Street;
Thence North 65 1/2 degrees West 150 feet; Thence North 24
1/2 degrees Fast 25 feet; Thence Souvth 65 1/2 degrees Fast
150 feet to the Northwesterly line of Fromt Street; Thence
Southwesterly along Front Street 25 feet to the Place of
Beginning of the land hereby conveyed., Being a Part of Block
112, Gulfview Subdivision, Hancock County, Mississippi.
Together with all improvements, buildings and structures
situated thereon.

. PARCEL 4:

A stxip of land twenty five (25) feet wide between parallel
lines running from the Fast or Gulf gide of the Beach or
Front Road and out into the waters of the Gulf of Mexico. The
sidelines of =aid Beach lot keing a continuvation of the side
lines (Borth and Scuth lines) of the lot describked above as
“Third Parcel®. This lot hereby conveyed being the keach Ilot
directly in front of the twenty five (25) foot lot
herelinabove dJdescribed as "Parcel Three", Together with all
improvements, buildings and structures situvated thereson.

Toge ther with all and singular the rigbts, privileges,
improvements and appurtenaces to the same helonging or in any
wise appertaining.

Should the Grantee or any of his wholly owned or partially
owned coxrporations elect to sell or transfer the above described
property to any person, firm or Corporation other than its wholly
owned or partially owned corperations, then Zaida B. Andrus,
Cheryl Falgout or Judith Barvios, will have the right of first
refusal +to purchase the property within thixty (30) days of
written notice of the cffer. It is understoecd that this covenant
shall be binding on the Grantee and/or any of his wholly owned ox
partially owned corporations for a pericd of 5 years from the date
af execution.

The Grantors herein do hereby convey and quitclaim unto the
Grantee the riparian and littoral rights adjacent to the above
described property.

The above described property is no part of the Grantor’s
Homestead.

Taxes for the year 1898 are to be pro-rated apd are therefore
assumed by the Grantees herein.

WITHESS my signature this the lé§,aay 0f_&:§Q§2£&Q§£KLL&£“mr

A. D., 1998.

fA IDAQ

ERIC L. hELSON

ENO0O0S79
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STATE OF MISSISSIFPI

Bﬂaxﬁi‘é’mm& 481

Personally appeared hefore me, the unéexs;aneé uthority in

and he said county and state, on this day of
Q;£2¢q . 13838, within my jurjsdictton, the within

named ZAIDA B. BNDRUS, who acknowledoed that she executed the

above and foregoing instrument.
g kﬂ!

on expires:

COUNTY OF HANCOCK

Pergonally appeared before me, the unde151gnedraythority in
day of

and for th said county end state, on this
__izlﬂgéL@i&Elﬂi/ , 1998, within my 3urlkdlct10n, “the within
ERIC L. NELSOM, who acknowieaged that he executed the abaove

S AL i

and Fcregolnd instrument.

no

n Expires:

Grantor s Address & Phone:

59 ey ) ‘
This Document Prepared By: oW Q[JZ
E?ﬂ)f ’i&é

Marybeth Gex Arncld
Secretary to Gerald C. Gex
636 Highway 90

Waveland, MB. 33576
228-467-53880

BTATE OF MISSISSIPP,
COUNTY OF HANCOCK

s\Elayy E s Ch: v ;
&\m‘\ LLAR, Glerk of the ;r%\cary Court of sald County, hereby ceriify that lhag\ t\h!nl:%%elnt way filed w(.é?
tgcord E );f Al { day of DECEf\’lBEP . 193_,_. at o'clock ____ ¥,
A Reyd Repord Baok NoMPaga No, 7517_‘__6{/@/

and Seal of Office, this the ,/('ﬂ day of e 18 é g .

jeE QV\L‘E:\.

MMOTHYA KELUAR, Chaneety Clerk

B@uzfﬁ; ;f@ uﬂ b
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STATE OF MISSISSIPRI QK%? {5 ”;‘xﬁE 332
COUNTY OF HARCOCK WARRANTY_DEED
For and in consideration of the sum of TEN {$10,00) DOLLARS,
cash in hand paid, vecedpt of which is hereby acknowlaedged, and
other good and walvwable considerations nct necessary to be
mentioned herein, I, ZAIDA B, ANDRUS, a/k/a %aida Andrus, widow of
Merwin Nathan Bndrus, who died on Fekrvary 2, 18982, as per death
certificate <recoxded in Val, BB-61, Page 171, Deed Records of
Hancock County, Mississippi, having acguired title as an estate in
entirety, with the right of svrvivorship, do hershy convey and
warrant unto FERIC L. NELSON, Seperate Property Trust, U/3/D
7/13/93, 3611 S, Lindell, Las Vegas, Nevada, 89103, Phone 702-~227-~
0222, the foeollowing described property, situsted in Hancock

County, Mississippi, to-wit:

PARCEL 1: .

Commencing at the intersectiaon of the Hortherly Line of
Central Avenue and the Worthuwesterly line of Front Street and
running thence Northeasterly 685 feet along the Nerthwesterly
iine of Front Street to a hickory stake on the HNorxtheast
corner of Lot 14 of Square 112, of Gulfview Subdivision fox
the place of heginning of the land hereby conveved; thence
Horth 65 1/2 degrees West ONE HUNDRED BAND FIFTY (150) feet to
the Southexrly line of an ally; thence Scuth 24 1/2 degrees
West TFifty (50} feet; thence South 65 1/2 degrees EAST ONE
HUNDRED AND FIFTY (150) feet to the Northwesterly line of
Front Street; thence Hortheasterly aleng the line of Front
Street fifty {(30) feet to the place of beginning,

Being all of Lot 14 of Bleck 112 of Gulfvievw Subdivision of
Hancock County, ,Mississippi, 8aid lot 14 of Block 112 is
further described and shown on a plat of file with the Deed
from Grace Oxtte to Jehn B. Clark dated Mazch 30th, 1953, and
recorded in Book J-3, pages 267-26%9 of the Deed Records of
Hancock County, Mississippi, together with all improvements,
buildings and structures situated thereon,

PARCEL 2: spts

A strip of land fifty (50) feet wide between parallel lines
running from the Eastern Gulf side, the Beach or Front Road
and out into the water of the Gulf of Mexico, The side line
of said beach lot being a continvation of the side lines
{North and South line) of the Lot descriked as Paxrcel 1. This
lot conveyed keing the heach lot directly in front of the
fifty {%0) foot lot hereinabove described as Parcel 1,
together with all improvements, buildings, =and structuvres
situated thereon.

LARCEL 3

Commencing at the intersection of the Worthexly 1line of
Central Rvenue and the Northwesterly line of Front Street and
running thence Northeasterly aleng the Horthwesterly line of
Front Street Six Hundred and Twenty {620) feet to a point
where the center ¢r middle of Lot 13 intersects Front Street;
Thence North 65 1/2 degrees West 150 feet; Thence North 24
1/2 dedgrees Fast 25 fset; Thence South 65 1/2 degrees Fast
150 feet to the Worthwesterly line of Front Street; Thence
Southwesterly along Front Street 25 feet to the 'Place of

ENCC0S81T
AAPP 007261
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Begimming of the land hereby conveyed. Being a Part of Block
112, @Gulfview Bubdivision, Hancock County, Mississippi.
Together with all iwprovements, buildings and structures
situsted thexeon.

PARCEL 41

B s&trip of land fwenty five {25) feet wide between parallel
lines xrunning from the East or Gulf side of the Beach or
Front Road and out into the waters of the Gulf of Mexico., The
sidelines of said Beach lot being a continuvaticn of the side
lines {North .and South lines) of the lot described above as
"rhird Parcel®. This lot hereby conveyed being the beach lot
Girectly in front of the twenty five {25} fcot lot
hereinabeove descriked as "Parcel Three', Together with all
jmprovements, buildings apd structures situated thereon.

Together with all and singuvlaer the rights, privileges,
improvements and appurtenaces to the same belonging or in any
wise appertaining.

The Grantor herein, Cheryl Falgout or Judith Rarzios, 4o
hereby reserve the right of first refusal should the Grantee offer
the above dJ&escribed property for sale to anyone othex than an
entity owned@ whally or in part by the Grantee, within five {5}
years from the date of execution.

The Grantors berein do herehy convey and guitclaim unte the
Grantee the riparian andg littoral rights adjacant to the ahove
deserihed property. -

The ahkove described property is no part of the Granter’s
Homestead.

Taxes for the year 1998 are to be pro-rated anpd are therefora
assumed by the Grantees herein.

WITNESS my signature this the g:_
A. D., 1998,

ZBIDA B AhDRUS

STATE OF MISSISSIPPI
COUNTY OF BANCOCK

Personzily appearad Lkefore me, the undersigned apthority in
angd or the said county and state, on this Y T day of
{oepece © 1998,  within my jurisdiction, the within

named ?ZAIDA B. ANDRUS, who acknovledged that she-mewmecuted  the
p )

abave and foregoing instrument.

my commission expires:
&y

ST

This Document Prepared By«

Marybsth Gex Arncld
Secretaxy to Gerald C. Gex
636 Highway %0

Waveland, MS. 39576
228-467-5880

STATE OF WMISSISSIPPL,
GOUNTY OF HANGOCK

Y A, KELLAR, Clerk of the Chancary Court of said Caunly, heretry ety that the within Instument vas Ted for

AOTH'
f;;;%n s ihe __Q‘Zé_____dayu‘ AU}}}LL___ 19% Qb o'elogk jf M,
e 18 Dot Hecord Bos o BH D pagerio, 333383

s HUSUST %

y hand and Sead of Offce, s tho _Q‘?’?' day ol

TiHAOTIY &, KELLAR, Ghancery Cletk

i
|
:

H
|
!
|
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When recorded and mail
Tax statements to:

LSN Nevada Trust

Lynita 8. Nelson, Trustee
3611 8, Lindell Rd. Ste, 201
Las Vegas, Nevada 89103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That Eric L., Nelson Nevada FTrust w/a/d 5/30/01,
36118, Lindell Rd, Ste, 201, Las Vepas, Nevada 89103 (702) 362-3030, FOR A
VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do hereby
Grant, Bargain, sell and Convey to L8N Nevada Trust u/a/d 5/30/01, 3611 S, Lindelt
Rd, Ste, 201, Las Vepas. Nevada 89103 (702) 3623030, that real property situated in
the County of Haneock, Stafe of Mississippi, bounded and described as follows;

SEE ATTACHED EXHIBIT “A™

SUBJECT TO: L. Taxes for the fiscal year 2003-2004
2. Rights of way, rescrvations, restrictions, easements
and conditions of record.

Together with all and singular the rights, privileges, mprovements and appurtenances to
the same belonging or in any wise appertainiug.

- kst
WITNESS myplfand the [2 day of Mt , 2004,
(»' .
BY: /,f/’& —
Bric L Felisn, Trustee
Eric L Nelson Nevada Trust w/a/d 5-30-01

STATE OF NEVADA }
}ss:
COUNTY OF

} .
On this{ 2~ day of /UW « 2004  Eric L. Nelson, personally appeared before me, a Notary
Public in and for said County and State, Erie L. Nelson acknowledged that he executed the
above instrument on behalf of the Eric L Nelson Trust.

WITNESS my hand and official seal.

LEduée i lo

NOTARY PUBLIC in and {4f County and State.

NOTARY RUBLIG -
STATE OF HEVADA
7y County of Clark
?\; ROCHELLE McGOWAR
5 tgffy Appt. Na, 02-73188-1

ieEe Ky Anpt, Explres Feb, 5, 2008

This Document Prepared By

Lana Martin, Assistant to Eric Nelson
3671 S. Lindeli Rd. Ste. 201

Las Vegas, Nevada §9103

(702) 362-3030

EN0OD984
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EXHIBIT A

ALL PARCEL DESCRIPTIONS ARE LOCATED IN SECTION 20, TOWNSHIP 9,
~ RANGE 14, IN HANCOCK COUNTY MISSISSIPP]

) PARCELL: Alf of locks 88,89,90,91,105,107,108, 109 and 115 GULEVIEW:
|0,/ SUBDIVISION

\ -PARCEL2: Lots I through 14, inclusive, Block 106, GULFVIEW SUBDIVISION

PARCEL 3: Ali of block 110, GULFVIEW SUBDIVISION

PARCEL4:  Allofbleck 111, GULFVIEW SUBDIVISION 3 -

PARCELS:  All of Block 112, lying Northwest of Beach Bonlevard in GULFVIEW
SUBDIVISION

‘E PARCEL 6: AlLofBlack 113, lying Northwest of Beach Boulevard in GULFVIEW
¢ SUBDIVISION

PARCEL7: A parcel of fand sitnated in part of Blocks 105 and 112 in GULEFVIEW
/' SUBDIVISION more fully deseribed as follows:

{
,} Commencing af the infersection of the North right of way of Lakeshore
/ Road with the Northwesterly right of way of Beach Boulavard; thence
/ north 23 degrees 37 minutes 44 seconds along Northwesterly right of way
| of Beach Boulevard, 545 feet to a point, said point being place of
i beginning; theves Scuth 23 degrees 37 minutes 44 seconds West along

fance line 89,60 feet to a fence corner; thence Nosth 65 degrees 58

minutes 44 seconds West along fence line 146,39 fect to a fence comer;
- thence North 22 degrees 24 minutes 59 seconds East along fence line
T 169,29 fest to a fence comer; thencs South 64 degrees 09 minutes 25
seconds Bast along a fence line 150 feet to a point on the Northwesterly
right of way of Beach Boulevard; thence South 32 degrees 37 minutes 44
seconds West along the Northwesterly right of way of Beach Boujevard
and a fenee line 75 fest to the place of beginning contatning approximately

24,703 squars feet of land.

J
!
;
\ PARCEL §& AllofLets 12, 21,22 and 23, Block 104 in GULEVIEW SUBDIVISION

\ PARCEL9: Al ofthe Lots, Blocks and Abandoned Street in GULFVIEW
\ SUBDIVISION whether or not corracily described above which are bound

.
on the North by the North line of Section 20, Township 9 South, Rangs 14
. West; on the Sonth by Ceniral Avenue; and on the Bast or Southeast by
Beach Boulevard. ,
STATE OF MISSISSIPPI

et GOHUNTY OF HANCOCK
‘&Z}e }:u 4 b?fgg’, .
< r

neery Court of sald Caunty, hereby cerlify that the foregoing insfrument of

é _ dayof DECEMBEiB 20__4{ 1 D5 et A,

_g"ﬂmﬁt HY A. KELLAR, Cleik of the Tha

mg\;«é% Biad in my office for record on the
duif xgcérded in Dead Racord Book No. . Page ? b
. ' Wn NESS iy hand and Seal of sid Cour, tis the Q _day of ECEMBER a0 O ﬁ{
F“ -
pkél;.ou ol “-. . .
s - MOTHY A KELLAR, Chageery Clerk
Frcens Loote
By (P YAALECEAS *27’5"54’2;)‘/“_. oo,
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When recorded and mail

Tax statemendts to: [\
Eric L. Neison Nevada Trust

Attn: Lana Martin

3611 S, Lindell Road Suite 201

Las Vegas, Nevada 85103

QUIT- CLAIM DEED

For the consideration of Ten and /100 Dollars, and other valuable considerations,

BDynasty, Ine, 3611 8. Lindell Rd. Ste. 20%, Las Vegas, Nevada 89103 (702) 362-3030,
hereby quit-clainis to

Eric L. Nelson Nevada Trast w/a/d 5-30-01, 3611 8. Lindell Rd. Ste, 2081, Las Vegas,

Nevada 82103 (702) 362-3030 the following described property located in Hancock
County, Mississippi, and more particularly deseribed as follows, to-wit:

SEE ATTACHED LEGAL DESCRIPTION "EXHIBIT A"LOCATED IN SECTION 20,
TOWNSHIP 9, RANGE 14, IN HANCOCK COUNTY MISSISSIPF]

WITNESS 1% hand the 19TH day of September, 2003.
BY: '

Eric Ladelsow for Dynasty, Ine,

County of Clark

STATE OF NEVADA } Y ROCHELLE MeGOWAN

COUNTY OF CLARK }

V.Iil_/‘ (TM‘
On this 14 day of ,,J;——‘L , 2003 Eric L. Nelson, personally appeared before e, a
Notary public in and for the said County and Stats, and acknowledged that he exscuted
the above instrument.

WITNESS my hand and official seal.

= o

//_/ 7 /
N //!c[/ I _A/fu(,v_, e
NOTARY PUBLIC in ayc’("'ﬁ}r County and State

Grontoc] Branied

This Document Prepared By:

Lana Martin, Assistant to Eric Nelson
3611 S, Lindell Rd, Ste. 201

Las Vegas, Nevada 89103

(702) 362-3030
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EXHIBIT A

ALL PARCEL DESCRIPTIONS ARE LOCATED IN SECTION 20, TOWNSHIP 9,
RANGE 14, IN HANCOCK COUNTY MISSISSIPPI

3

-PARCEL 1:  All of blocks 88,89,90,51,105,107,108, 109 and 115 GULFVIEW
SUBDIVISION

PARCEL 2; Lofs | through 14, inciusive, Block 106, GULFVIEW SUBRDIVISION
PARCEL 3:  Allofblock 110, GULFVIEW SURDIVISION
PARCEL 4; Allofblock 111, GULFVIEW SUBDIVISION

PARCEL 3: Al of Block 112, lying Northwest of Beach Boulevard in GULFVIEW
SUBDIVISION

E_QRCEL 6:  AllofBlock 113, lying Northwest of Beach Boulevard in GULFVIEW
SUBDIVISION

PARCEL 7: A parcel of land situated in part of Blocks 105 and 112 in GULFVIEW
SUBDIVISION more fully deseribed as follows:

-Commencing at the intersection of the North right of way of Lakeshore
Road with the Northwesterly right of way of Beach Boulevard; thence
north 23 degrees 37 minutes 44 seconds along Northwesterty right of way
of Beach Boulevard, 545 feet to a point, said point being place of
beginning; thence South 23 degrees 37 minutes 44 seconds West along
fence fine 89.60 feet to a fence comer; thence North 65 degrees 58
minutes 44 seconds West along fence line 146.30 feet to a fence comer;
thence North 22 degrees 24 minutes 59 seconds East along fence line
165,29 feet to 4 fence corner; thence South 64 degrees 09 minutes 25
seconds East along a fence line 150 feet to a point on the Northwesterty
right of way of Beach Boulevard; thence South 32 degrees 37 minutes 44
seconds West along the Northwesterly right of way of Beach Boulevard
and a fence line 75 feet {o the place of beginning confaining approximately
24,703 square feet of land.

PARCEL 8:  Allof Lots 12, 21, 22 and 23, Block 104 in GULFVIEW SUBDIVISION

PARCEL 9;  All of the Lots, Blocks and Abandoned Sireet in GULFVIEW
SUBDIVISION whether or not correctly described above which are bound
on the North by the North line of Section 20, Township 9 South, Range 14
West; on the South by Central Avenue; and on the East or Southeast by
Beach Boulevard,

STATE OF MISSISSIPP!
COUNTY OF HANCOGK

1, TIMOTHY A. KELLAR, Clerk of the Chancary Court of said County, hereby cerlily that the foregoing instrument of
s S’y

& clemfrt@ggzﬁsﬁled in my office for record on the

r‘.,“

day of MARCH L 20 4 f ,at! : ‘3'“/1 o'clock?eﬁ.m,

Tﬁ@S my hand and Seal of said Court, this the Yl day of MARCH oY

7

‘* and du\?aﬂrded in Deed Record Book No. ﬂ@ Z 52 Page No. & 8 b -—33 7

ELLLTYo
PAbagy

& £
] H
3 & 8
1% / i TIMOTHY A. KELLAR, Ghancery Clerk
’n’ - ‘&J‘\ &
,, o A vn AN DC.
20, OOK GOV ¥ BRS Vanvsis ~7¥§w\¥~3&mu
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COUNTY OF HANCOCK WARRANTY DEED

FOR AND IN CONSIDERATION of the sum and amount of Ten Dallars
($10.00), cash in hand paid, and other valuable consideration not necessary to
mention herein, the receipt of all of which is hereby acknowledged, LUKE

ELLIOTT, Trustee for the Marion E. Elliott Trust, dated March 19, 1997, Grantor,

»

does hereby convey and wamant unto DYNASTY, INC., a Mississippi
corporation, Grantee, the following described property located in Hancock
County, Mississippi, and more particularly described as follows, to-wit:

PARCEL I: All of Blocks 88, 89, 20, 91, 105, 107, 108,
109 and 115, GULFVIEW SUBDIVISION, Hancock
County, Mississippi, as per the official plat of said
subdivision on file in the office of the Clerk of the
Chaneery Cowrt of Hancock Conaty Mississippi.

PARCEL 2: Lots 1 through 14, inclusive, Block 106,
GULFVIEW SUBDIVISION, Hancock County, Mississippi, as
per the official plat of said subdivision on file in the office of
the Clerk of the Chancery Court of Hancock County,
Mississippi.

PARCEL 3: All of Block 110, GULEFVIEW SUBDIVISION,
Hancock County, Mississippi, as per the official plat of said
subdivision on file in the office of the Clerk of the Chancery
Court of Hancock County, Mississippi; LESS AND EXCEPT
that part of said Block previously conveyed by Grace A, Ortte,
by deed dated January 12, 1952 and recorded in Book 1-9, page
133 and deed dated August 7, 1978 and recorded in Book AA-
26, page 487, Deed Records of Hancock County, Mississippi.

PARCEL 4: All of Block 111, GULEVIEW SUBDIVISION,
Hanceck County, Mississippi, as per the official plat of said
subdivision on file in the office of the Clerk of the Chancery
Court of Hancock County, Mississippi; LESS AND EXCEPT
that part of said Block previously conveyed by Grace A. Ortte,
by deed dated January 12, 1952 and recorded in Book I-9, page
133 and deed dated April 22, 1954, and recorded in Book J-8,
page 495, Deed Records of Hancock County, Mississippi.

EN000Z90
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PARCEL 5: All of Block 112, lying Nerthwest of Beach
Boulevard in GULEVIEW SUBDIVISION, Hancock County,
Mississippi, as per the official plat of said subdivision on file in
the office of the Clerk of the Chancery Court of Hancock
County, Mississippi; LESS AND EXCEPT that part previously
conveyed by Grace A, Ortte to N.S. Hunt, by deed dated March
16, 1960 and recorded in Book M-7, page 91, Deed Records of
Hancock County, Mississippi.

PARCEL 6: All that part of Block 113, lying Northwesterly of
Beach Boulevard, GULFVIEW SUBDIVISION, Hancock
County, Mississippi, as per the official plat of said subdivision
on fite in the office of the Clerk of the Chancery Court of
Hancoek County, Mississippi,

PARCEL 7: All of Grantor’s right, title and interest in and fo

all alleyways, streets and avenues which have been previously
abandoned by governmental action or which have been
abandoned by implication.

PARCEL §: All of Grantor’s right, title and interest, including
riparian rights, in and to any property lying Bast and Southeast
of Beach Boulevard and East and Southeast of any of parcels of
property described above.

Together with all and singular the rights, privileges,
improvements and appurtenances to the same belonging or in
any wise appertaining,

For the same consideration ag above mentioned, the Grantor herein does
also convey and quiiclaim unto the Grantee herein, all of its right, title and inferest
in and to the following described property located in Hancock County,
Mississippi, and being more particularly described as follows, to-wit:

PARCEL 1: A parcel of land situated in pert of Blocks 1G5
and 112, GULFVIEW SUBDIVISION, Hancock County,
iississippi, and being more fully described as follows:

Commencing at the intersection of the North right of way of
Lakeshore Road with the Northwesterly right of way of Beach
Boulevard; thence North 23 degrees 37 minutes 44 seconds
along the Northwesterly right of way of Beach Boulevard,
545.00 feet to a point, said point being the place of beginning;
thence South 23 degrees 37 minutes 44 seconds West along
fence line 89.60 feet to a fence corner; thence North 65 degrees
58 minutes 44 seconds West along fence line 146.30 feetto a
fence corner; thence Notth 22 degrees 24 minutes 59 seconds
East along fence line 169,29 feet to a fence corner; thence

ENGCO0991
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South 64 degrees 09 minutes 25 seconds Bast along a fence line
150.00 feet to 4 point on the Northwesterly right of way of

Beach Boulevard; thence South 32 degrees 37 minutes 44 seconds
West along the Northwesterly right of way of Beach Boulevard and a
fence line 75 feet to the place of beginning. Containing 24,703
square feet of land, more or less. LESS AND EXCEPT that portion
previously conveyed to Norman Du’Rapau on September 2, 1971,
and recorded in Book W-9, page 271, Deed Records of Hancock
County, Mississippi.

PARCEL 2: All that part of Lots 12, 21, 22 and 23, Block 104,
GULFVIEW SUBDIVISION not previously sold.

PARCEL 3: All of the Lots, Blocks and Abandoned Streets in
Gulfview Subdivision whether or not correctly described above
which are bounded on the North by the North line of Section
20, Township 9 South, Range 14 West; on the West by the
West line of Section 20, Township 9 South, Range 14 West; on
the South by Central Avenue; and on the East or Southeast by
Beach Boulevard.

Together with all and singular the rights, privileges,
improvements and appurtenances to the same belonging or in
any wise appertaining, and Including riparian and/or littoral
rights adjacent to the above described property.

The Grantor herein does hereby refain unto itself, ail oil, gas and other
minerals in, on and under the above described property, which it may own.

This conveyance is made subject to the following provisions:
{A} Any of the above described property which falls below the mean high
tide level, shall be conveyed by quitclaim only.

(B) The warranty granted by Grantor herein to Grantee herein shall not
extend to any part of the above described property which is tidelands or coastal
wetlands as defined by the Mississippi Coastal Wetlands Protection Act.

This conveyance is also made subject to the following covenant which shall
run with the land and be binding npon the Grantes herein, his heirs, successors and
assigns:

If gaming occurs within the perimeter of the property or
between Lakeshore Road and Poinset Avenue and within eight
hundred (800) feet of the Beach Boulevard right of way or in
the waters adjacent to Beach Boulevard between Lakeshore
Road and Poinset Avenue, Grantee herein shall pay to Grantor
herein an additional $1,000,000.00 in cash as follows:

ENOG0992
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(z) $334,090.00 due upon commencement of gaming;

{b) $333,000.00 plus interest at eight (8) per cent per anmum
due one (1) year from commencement of gaming;

(c) $333,000.00 plus interest at eight (8) per cent per annum
due two (2) years from commencement of gaming.

In order to secure payment of the above obligation, Grantor herein does
hereby reserve a Vendor’s Lien on the above describe& teal property.’

Taxes for 1998 have been prarated and will be assumed by the Grantee
herein,

WITNESS the signature of the Grantor on this the 5’ . day of
October, 1998.

MARION E. ELLIOTT TRUST

B&bg% gﬁm%w

u};a ELLIGTT, Trustee

STATE OF LOUISIANA

PARISH OF €457 Bhtod RoUet

Personally appeared before me, the undersigned authority in and for the
aforesaid jurisdiction, Luke Ellioti, Trustee of the Marion E. Elliott Trust, who
acknowledged that he signed and delivered the foregoing instrument of writing on
the day and year therein mentioned on behalf of said Trust.

. G yEN under my hand and seal of ofﬁce this the 2 day of

NOTARY PUBLIC

My commission expires: £ T mea-ti

GRANTEE;
336 Carroll Avenue 3611 Lindell
Bay St. Louis, MS 39520 Las Vegas, NV 89103
228-467-3904 - 702-227-0222

STAYE OF MISSISSIPPY,

1y 5. KELLAR, Clerk of tha Chancery Court of sald County, hereby cedify that the within insturaent was fifed foy
day of Q‘:Tﬁn:n i at 3{24 2 o'dlock B

19
ecotd Book No. é@l@. Page Noym gq

fn i Seal of Offe, tis the 20 dayor _ QCTOBER 49 Qg

- | . !Tlh’OTH‘{A KELLAR, Chancef}Glork
\ {é‘?’@ 0y boe ©

QTATE OV MIKRKISSHDE
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When recorded and mail
Tax statements to;
LS8N Mevada Trust

Lynita 8. Nelson, Trustee
3611 S. Lindell Rd, Ste. 201
Las Vegas, Nevada 83103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That Exie ¥, Nelson Nevada Trust w/a/d 5-30-01,
3611 8. Lindell Rd, Ste, 201, Las Vegas, Nevada 89103 (70%) 362-3030, FOR A
VALUABLE CONSIDERATION, the receipt of which hereby acknowledged, do herehy
Grant, Bargain, sell and Convey to LSN Nevada Trust u/a/d 5/30/01, 3611 S. Lindeli
Rd. Ste, 201, Las Vepas, Nevada 89103 (702) 362-3030, that real property situated in
the County of Hancock, State of Mississippi, bounded and described as follows:

Parcel # 1641-0-19-052
# 1641-0-19-053
# 164L-0-19-064

} Lots 1 through 4 and lots 13 through 16, all inclusive, Block 70, Gulview Subdivision, in
\ /» Section 20, Township 9, Range 14 in Hancock County, Mississinpi.

{

i

% i/ Altof Block 61, in Guifview Subdivision, in Section 20, Township 9, Range 14in
\ Hancock County, Mississippi.

SUBJECT TO: 1. Taxes for the fiscal year 2003-2004
2. Rights of way, reservations, restrictions, easements
s and conditions of record,

Together with all tenements, hereditamenis and appurfenances thereunta belonging or
eppertaining, and the reversion and reversions, remainder and remainders, rents, issnes
and profits thereof,

) e
WITNESS iy ha}ld" the [2-day of VI 2004,

I

Bric 1. Nelson, Trustes
Erc L. Nelson Nevada Trust w/a/d 5-30-01

STATE OF NEVADA

}
COUNTY OF C/-’ZLL }Ss'

On this ’i; day of jlé’ l/ ,2004  Eric L. Nelson, personally appeared before me, a Notary
Public in and for said County and State, Eric L. Nelson acknowledged that he executed the
above instrument on bebalf of the Eric T Nelson Nevada Trust,

\WI'N"FSS my hand and official seal. %\)
[ Lidietlh LIS

NOTFARY PUBLIC in and for g&mty and State.

HOTARY PURLIG
STATE OF NEVARA
County of Clark
T ROGHELLE McGOWAN
7 Appt No. 02-731881
Kby Appt. Expires Feb, 5, 2006

This document prepared by:

Lana Martin

Assistant to Eric Nelson

3611 S. Lindell Rd. Ste. 201

Las Vegas, Nevada 89103 4
(702) 362-3030

STATE OF MISSISSIPPI
COUNTY OF HANCOCK

cerrdStierg,

V‘P MCL‘!}})

!“-T&:»PDTH\’ A KELLAR, Clerk of the Chancary Gourt of said County, hereby certify that the foregoing instrument of
n‘ay of DFCE‘V\BER 20 4({ aLQ_,_Z_E fe murlf{-

E0in my office for rscord on the LA ELGADER

N T et
reolpideé in Pead Record Baok No. .M Page No. »g Ei g
LA

o
”f

™,

Tre

IR . DECEMBER DU
T ENQ00995
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Tax statements to:

Eric L. Nelson Nevada Trust

Eric L. Nelsen, Trustee

3611 S. Lindell Rd, Ste, 201

Las Vegas, Nevada 89103

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That Eric L. Nelson Separate Property Trust
w/a/d 7/13/93, FOR A VALUABLE CONSIDERATION, the receipt of which hereby
acknowledged, do hereby Grant, Bargain, sell and Convey to Eric L. Nelson, Trustee of
Eric L. Nelson Nevada Truost w/al/d 5/30/81, that real property situated in the County of
Hancock, State of Mississippi, bounded and described as follows:

Parcel # 164L-0-19-052
#164L-0-19-053 ,
# 1641.-0-19-064 (LEGAL DESCRIPTION
(EXHIBIT “A™ ATTACHED)

SUBJECT TO: 1. Taxes for the fiscal year 2001-2002
2. Rights of way, reservations, restrictions, easements
and conditions of record.

Together with all tenements, hereditaments and appurtenances thereunto belonging or
appertaining, and the reversion and reversions, remainder and remainders, rents, issues
and protits thereof. '

WITNESS my hafid the  day of , 2002,
5, .
B*Y . »;‘\{-u/h.‘z‘::) T

Eric L. Nelson, Trustee
Eric L. Nelson Separate Property Trust wa/d 7/13/93

STATE OF NEVADA 1

}ss!
COUNTY OF gl sz it
On this ¢ day of At 2002 Bric L. Nelson, personally appeared before me, a Notary
Public in and for said County and State, Eric L. Nelson acknowledged that he executed the
above instrument.

WITNESS my hand and official seal. : bl

l"ﬂy hﬂ e - State of Nevada‘;
Q@ﬂ/ /56/»’@“/ )éw,ﬂ/

} County of Clark
JoAN BLEDSOE RAMOS
NOTAK’)’/PUBLIC in and for County and State.

tiy Appoiniment Expires
socembar 9, 2004

LE R fﬂr..v"*“’ TR

aingn

,“'_
s
P

This docurment prepared by:

L.ana Martin, Assistant to Eric Nelson
3611 8. Lindell Road Ste, 201

Las Vegas, Nevada 89103

(70%) 362-3030

EN0OO0997
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Lots 1 thru 4, and Lots 13 thru 16, hoth inclusive, Block 70,
GULFVIEW SUBDIVISION, Hancock County, Mississippi, as per
plat recorded in Plat Book 1 at Page 27, filed for zecord in
the office of the Chancery Clerk of Hancogk County,
Missisgippi, on January 2, 1892, :

'?%ALSO All of Block 61, GULFVIEW SUBDIVISION, Hancock County,
?fM1851551ppl, as per plat recorded in Plat Book 1, at Page 27,
" filed for record in the office of the Chancery Clerk of

Hancock County, Mississippi on Januwary 2, 1892.

STATE OF MISSISSIPPI
COUNTY OF HANCOCK

I, TIMOTHY A. KELLAR, Clerk of the Chancery Court of said County, hereby cerlify that the foregoing Instrument of
‘t‘ng was filed in my office for record on the I 5 day of , 20 0t até 52 E o'clock g‘_M

recorded in Deed Record Book No, f;ﬁg Q f‘ Paée No :é ié ﬁl C

WITNESS my hand and Seat of said Court, this the /b . day of %Ar , 20 Q;ﬂ
TIMOTHY A. KELLAR, Chancery Clerk
BwuéigJQL d I 0o, ,B.C.

>

EN0O0S98
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RETURMNTO:  8ERALD &, ex
' Waler Tower Plaza
838" hway 80
Waveland 3lssippi 35678

STATE OF MISSISSIPRI

COUNTY OF HANCOCK WARRANTY_ DEED

For and in consideration of the szum of TEN ($10.00} DOLLARS,
cash in hand paid, receipt of which is hereby acknowledged, and
other g¢good and wvaluable considerations not necessary +to bhe

mentioned herein, I, BEULAH DP. LADNER, a/k/a Beulah Ladner Potts

and a/k/a Beulah Ladner Jeanfreau, svrvivor of James H. Ladner,

deceased, who died March 26, 1989, a cepy of death certificate

attached hereto and wmwade a part hereof, do hexeby convey and

warxant unto ERIC L. NELSON, BSeperate Property Trust, U/A/D

7/13/93, 3611 §. Lindell, Las Vegas, Nevada, 83103, Phane 702-227-

0222,‘ the following déscribed property, situated In Hancock

County, Mississippl, to-wit:

Lots 1 thru 4, and Lots 13 thru 16, both inclusive, Block 70,

GULEVIEW SUBDIVISION, Hancock County, Mississippil, as per
plat recorded in Plat Book 1 at Page 27, filed for recoxd in
the office of the Chancery Clerk of Hancock  Ceounty,
Mississippi, on January 2, 189Z.

BLSC: 211 of Rlock 61, GULEVIEW SUBDIVISION, Hancock County,

Mississippi, as per plat recorded in Plat Beok 1, at Page 27,
filed Ffor zrecord in the office of the Chancery Clerk of
Hancock County, Mississippi on Janvaxy 2, 1892,

Together with all- and singular the xrights, privileges,
improvements and appurtenaces tc the same belonging or in any
wise appertaining.

Grantor’s

The of the

Homestead.

above described property is no part

Taxes for the year 1999 are to ke pro-rated and are therefore
assumed by the Grantees herein.

i
WITRESS my this the ¢4 day of

D., 1999,

signature

B,

s G
) : fo ool s ey, _,u\/

LN S A 0 S,

. S
BEULAH D. LADNER

anex&@%@m& £93

2’3 “ﬂ
- <£%gij¢g2;i’£zéi

[

égiglci é ;Z;;éégjf:

S ’
BI7
C:)/ LA CLAAE
Z/ o7 L g

) !
4 /,/ﬂ /:§ .

L el /T 085 e
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STATE OF MISSISSIPPI

COURTY OF HANCOCK

iDL 860 654

Personally appeared before me, the undersigned authorlty in
and for _the said county and state, on this ’¥ day of

STy . 1999, within my jurisdiction, “the within
named BREULAH D. LADNER, who acknowledged that she executed the
above and foregoing instrument.

s

TOTARY PUBLIC o

My corrmlssion/eYP_gres :

59 /97

Grantor ‘s Address & Phone:

o2 alnide D

Vi MS. BISSe
7,;9 g reso

This Document Prepared By:

Marvybeth Gex Arnold
Secretary to Gerald C. Gex
636 Bighway 90

waveland, MS. 3957%
228-467-5880

STATE OF MISSISSIPPL

cougzy@g&mcom
E) ﬂGFﬂ ke .
JG?}{& % Ay V fnstrumant was fited for
}f{i Q,Q;TVRV;OTﬁY A KELLAR, Clerkzoﬂ‘};@ancew Court of said County, hereby certify thal the within lCi rLMEn it
ggr 2 maoﬁlhlsthac‘\/) day of eel 100 a 50 otock A3 M, .
% e \‘nrd‘;fj l;&Deed Record Book No, &B_LJ:»___ Pags o, (ec'!,ji ~ Y-
ST k A 8

= O
S%my hand and Seal of Olfice, this the day of é;/gyé, .18 ﬁ_ ‘:
iy z’
# n 20HY A KELLAR, Chancen;s;em {&
jj 4 3»%53-“}“

.G,
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AAPP 007281



(F) OWNERSHIP PAPERS

ENG01002
AAPP 007282



£00100NZ

mmm%& qm@mm_@ m@m m wm Zﬁwﬁwmm EEMERLERL
&mmmmvw ﬁ @%ﬁm@ Wﬁmﬂm
m@ m@ﬁg mm.ﬂmy m&w @umﬁ

AAPP 007283



CURRENT DEED

EN0C1004
AAPP 007284



1
|

I TS0 O 7 1 S ] B

Altomeys At Law
201 N. Second §t,
.. Bay 5t Losis, M5 30520 &
{228} 467-6514

Index at: Lot §, Square 82, Gulfview Subdivision, Hancock County, Mississippi

STATE OF KISSISSIPPI
COUNTY OF HANCOCK

WARRARNTY DEED

For and in consideration of the sum and amount of Ten and 66/100
{$10.00) Dollars, cash in hand paid, receipt of which is hereby acknowiedged and
other vatuable considerations, receipt of which is hereby acknowledged, WE,
ROY PETER LABOURDETTE, SR, LEG A. LABOURDETTE, SR, AND
LEONARD J. BOSSIER, JR,, INDIVIDUALLY AND AS THE EXECUTCOR

OF THE ESTATE OF LOIS L. BOSSIER, DECEASED, puLY AQ’EE?RIZED
. S
48 PER ORDER ENTERED IN CAUSENO. (R 30/ — 277~/ 72  CHANCERY

CODURT, HANCOCK COUNTY, RISS,, A COPY OF THE ORBER BEING ATTACHED
HERETO AND MADE A PART HEREOF &S ENKIBIT “A”, do hereby convey uud
warrant unfo EMERALD BAY MISSISSIPPY, 11L.C, A NEVADA LIMITED
EIABILITY COMPANY, the following described real property located in
Hancock County, Mississippd, to-wit:

Lot 5, Square 82, Gulfview Subdivision, Hancock Cuunty,
Mississippi, as per the official plut of said subdiviston, filed in the
office of the Clerk of the Chancery Cowrt of Hancock County,
Wississippi, on January 2, 1892,

Taxes for the year 2007 were prorated based on the 2006 taxes and
are assumed by the Grantee herein.

Together with all and smgular the rights, privileges, improvements and
appurtenances to the same belonging or in any wide appertaining.
The above-described property is subject to any reslrictive cowvenanls,
reservations and easements of record
WITNESS QUR SIGNATURE on this, the 13" day of June, 2007,
ESTATE OFLOTS 1,.»}3’9‘ /fER.DE{C@ﬁD

L

-q»-:.B@L%)»L&A ih'f/ ?rw,’/

" LEQMARD § BUSSIERIIR,, Fx*?"(jg OR

4 o Rt L ',";{. k/y«""“/// g
—~" LRONARD J. W JR., i@nmmy

f}?fﬁr gfzg’éélf‘”ﬂf‘/’/jf//f’; l/ﬁ/‘(/ﬁ« é // o’ 41?/1 &1’/”/7/%/}1/ L

ROYPETER LABOURDETTE, SR..”LE& A, LABOURDKTTE, SR.
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STATE OF RISSISSIPPE
COUNTY OF HANCOCK

Personally appeared before me, the undersigned authority in and for
the said county and state, on this 13" day of June, 2007, within my
jurisdiction, the within named Leonard J. Bassier, Jr., who acknowledged
to me that he is EXECUTOR of the Estate of LOIS L. BOSSIER,
Deceased and that in said representative capacity he executed the above and
foregoing instrument, after first having been duly authorized 5o fo do.

- GIVEN UNDER MY HAND and seal of office, this the (3" day of June,

7 fr

\f’OTARY PUBLIC 7 °
My commission expires: 8/18/08

(NQTARY SEAL REQUIRED)

STATE OF MISSISSIPPY
GUNTY OF HANCOCK

PERSONALLY APPEARED before me, the undersigned authority in
and for said County and State, ROY PETER LABCURBETTE, SR., and
LEONARD J. BOSSIER, IR, who acknowledged that they signed and delivered
the foregoing instrument of writing on the day and year therein mentioned.

GIVEN UNDER MY HAND and seal of office, this the 13% day of Juns,

e //4///—/

ARY SEAL REQUIRED) Notary Publie
My commission expires: §/1 8!’08

' STATE OF LOUISIANA
PARISH OF ST, TAM M A

PERSONALLY APPEARED before me, the undersigned authority in
and for sald Parish and State, LEO A. LABOURDETTE, SR., who
acknowledged that he signed and delivered the foregoing instrument of writing on
the day and year therein mentioned.

GIVEN UNDER MY HAND and seal of office, this the 13™ day of June,

2007 ,@Wui O, B

ARY SEAL REQUIRED) Notary Public
My comunission expires: At Death

Gina C. Noto
Notary Public #61852
St. Tammany Parish, Louisiana
My commission is for bfe.

Address & Tele. of Grantors: Address & Tele, of Grantee:
43 Chateau Rothehild Drive 3611 South Lindell, Suite 201
Kenner, LA 70065 Las Vegas, Nevada 89103
504-453-2617 . 702-362~3030

)
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IN THE CHANCERY COURT OF BAHCOCK COUNTY, MISSISSIFPL

Hil 22 267

THATHY

S ARUERR
1IN RE: ESTATE OF BY, _—
LOIS L. BOSSIER, DECEASED  _ CAUSE NO. C2301-07-173(3}

ORDER

THIS Cause having come on to be heard upon Peﬁtion by Leonard J.
Bossier, Jr., execuior of the Last Will and Testament and Estate of Lois L.
Bossier, deceased, requesting that this Cowrt approve the sale of certain real
property owned by the decedent in Hancock County, Mississippi and the Court
having heard and considered the Petition and being fully advised in the
premises, finds as follows, to-wit:

1.

That there are sufficient. assets vto pay all the debts and faxes of the
estate and all of the known debts of the decedent have been paid. However, it
is in the best interest of the estate to approve the sale due to ti,me elements and
other factors, and further, the sole beneficiary of the estate believes that it is in
his best interest and the best interest of the estate for the Court to approve
same.

1i.

The petitioner is the duly acting executor and sole devisee of the
decedent and is the only interested party in the estate and consequently it is
not necessary that process be issued for any other person in order for the

Court to have jurisdiction of this matter.
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I,
That Notice to Credifors has been published and the time for probating

claims has not expired. However, the Court finds the sale should be approved

under the provisions of Section 91-7-205 of the Mississippi Code since all the
devisees and interested parties have joined herein, the Court {inds that posting
of a bond econditioned on the faithful application of the proceeds of sale is
unnecessary and therefore the Court waives same. Instead, the Court requires
that all net proceeds of sale be held in an account pending further Order of the
Court.
.

The petitioner desires to convey to Paradise Bay Mississippi, LLC, the
- real property described hersinafter for the gross sum and amount of
$55,000.00 cash, less prorated taxes. The property is located in Hancock
County, Mississippi and described more particularly on the atfached Exhibit
“A” made a part hereof. The Court hereby authorizes the Executor, Leonard J.
Bossier, Jr., to execute a Warranty Deed in favor of Paradise Bay Mississippi,
LLC in the usual form and format. PFurther, he is authorized to execute any
and all documents necessary to consummate the sale of the property. It is
therefore,

ORDERED, ADJUDGED AND DECREED that Leonard J. Bossier, Jr,,
Executor, is authorized to sign, execute and deliver a Warranty Deed conveying

all the estate’'s right, title and interest in and to real property described on
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