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that: (1) damages for loss must “fairly and reasonably be considered {as] arising naturaily ... from
such breach of contract itself,” and (2) the loss must be “such as may reasonably be supposed to
have been in the contemplation of both patties, at the time they made the contract as the probable
result of the breach of it.” See Clark County School District v. Rolling Plains Const., Inc., 117 Nev.
101, 106, 16 P.3d 1079, 1082 (2001) (disapproved of on other grounds, 117 Nev. 948). Stated
another way, the damages claimed for the breach of contract must be foreseeable. Id.

20.  Plaintiffs suffered foreseeable damages due to Defendant’s breach of not
keeping Plaintiffs reasonably informed as to all matters relating to the amount due and owing on the
Commission Agreement in the form of their time and efforts aftempting to obtain the information
owed to them pursuant to the Commission Agreement. The testimony by Plaintiff Wolfram was that
he expended 80 hours of time fo obtain said information by going through public records and
contacting different sources. Using a rate of $75.00 per hour for Mr. Wolfram’s time as a real estate
agent, the damages total $6,000.00.

21.  Plaintiffs also suffered damages in the form of the aftorney’s fees and costs
incurred as they were necessary and reasonably .foraseeable to obtain- the requisite information
regarding the land designations of land acquired by Pardee from CSI in the Coyote Development
pursuant to the separate tramsaction between Pardee and éSI. Plaintiffs specifically requested
numerous times from Pardee information to determine the land designations of these additional
purchases, but to no avail. In fact, Mr. Lash on behalf of Pardee instructed a third party that said
information should not be provided. CSI was not able to provide the requisite information due to the
confidentiality agreement with Pardee. Plaintiffs had no alternative but to file suit, use the litigation
process to obtain the requisite information, and request an equitable remedy from this Court to
obtain said information in the future. The above-referenced facts allow this Court to award
reasonable attomejr’s fees and costs as special damages. See Liu v. Christopher Homes, LLC, 103,

Nev. Adv. Op. 17,321 P.34, 875 (2014); Sandy Valley 4ssoc v. Sky Ranch Owners Assoc., 117 Nev.
948, 35 P.3d 964 (2001). '

M. Jimmerson testified regarding the attomey’s fees and costs to pursue the
14
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Plaintiffs’ claim for acquiﬁng the information from Pardee related to the Plaintiffs’ commission

amounts based on billings contained in exhibits 31A. The damages for reasonable attomeys’ fees
and costs are $135,500.00.

B. PLAINTIFFS’ CAUSE OF ACTION FOR BREACH OF THE COVENANT OF
GOOD FAITH AND FAIR DEALING

1. To sustain a claim for breach of the implied covenant of good faith and fair
dealing sounding in contract, Plaintiffs must establish: (1) Plaintiifs and Defendant were parties to
the contract; (2) the Defendant owed a duty of good faith to Plaintiffs; (3) the Defendant breached
that duty by performing in a manner that was unfaithful to the purpose of the contract; and (4)
Plaintiff’s justified expectations were thus denied, See Perry v. Jordan, 111 Nev. 943, 947, 9500
P.2d 335, 338 (1995); '

2. An implied covenant of good faith and fair dealing is recognized in every
contract under Nevada law. Consolidated Generator-Nevada, Inc. v. Cummins Engine Co., Inc., 114

Nev. 1304, 1311, 971 P.2d 1251, 1256 (1998). Under the implied covenant, each party must act in a
menner that is faithful to the purpose of the contract and the justified expectations of the other party.
Morris v. Bank of America Nevada, 110 Nev, 1274, 1278 1. 2, 886 P.2d 454, 457 (1994), The

implied covenant of good faith and fair dealing forbids arbitrary, unfair acts by one party that
disadvantages the other. Frantz v. Johnson, 116 Nev. 455, 465 n. 4., 999 P.2d 351, 358 (2000).

3, Plaintiffs, pursuant to the Commission Agreement,-were entitled to
commissions for Purchase Price Property and Option Property. Plaintiffs had justifiable expectations
that Pardec would keep Plaintiffs reasonably informed as to all matters related to the amount and due
dates of their commission payments. ,

4, Plaintiffs needed sufficient information regarding purchases of land by Pardee
fram CSI at Coyote Springs to enable Plaintiffs to verify the accuracy of commission payments. The
designation of the land purchased by Pardee from CSI was the basis for Plaintiffs’ entitlement to

commissions pursuant to Option Property under iil of the Commission Agreement,
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5. Pardee was not faithful to the purpose of the Commission Agreement by
failing to provide information regarding other land designations purchased by Pardee at Coyote
Springs so Plaintiffs could verify the accuracy of their commission payments, Without this
information, Pardee failed to keep Plaintiffs reasonably informed as to all matters relating to their
Commission Agreement.

6. Pardee did not act in good faith when it breached its contractual duty to keep
Plaintiffs reasonably informed as to all matters relating to the amount and due dates of their
commission payments. Plaintiffs did not breach any obligation they had to Pardee under the
Commission Agreement by requesting information regarding other land acquisitions by Pardee from
CSl at Coyote Springs. Plaintiffs acted in good faith at all times ﬁwmd Pardee and did not deny
Pardee its justified expectations under the Commission Agreement.

7. Pardee suffered no recoverable damages from Plaintiffs’ inquiries.
C. PLAINTIFFS' CLAIM FOR AN ACCOUNTING
1. An accounting is an independent cause of action that is distinct from the

equitable remedy of accounting. See e.g. Botsford v. Van Riper, 33 Nev. 156, 110 P. 705 (1910);
Young v. Johnny Ribiero Bldg., Inc., 106 Nev, 88, 787 P.2d 777 (1990); Oracle US4, Inc, v. Rimini

Street, Inc., No. 2:10-CV-00106-LRH-PAL, 2010 WL 3257933 (D. Nev. Aug. 13, 2010); Tevelle v.

MeLoughiin, 173 Cal. App. 4th 156, 92 Cal. Rptr. 3d 696 (Cal. App. 2009); Mobius Connections
Group, Inc. v. Techskills, LLC, No. 2:10-CV-01678-GMN-RJJ, 2012 WL 194434 (D. Nev. Jan, 23,
2012).

2. To prevail on a claim for accounting, a Plaintiff must establish the existence
of a special relationship whereby a duty to account may arise. See Teselle v. McLoughlin, 173 Cal.
App. 4th 156, 92 Cal. Rptr, 3d 696 (Cal. App. 2009). The right to an accounting can arise from
Defendant's possession of money or property which, because of the Defendant’s relationship with

the Plaintiff, the Defendant is obliged to surrender. Jd,

3. This Court has previously held that for Plaintiffs to prevail on an independent

16
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cause of action for an accounting, Plaintiffs must establish the existence of a special relationship of
trust whereby a duty to account may arise. See Teselle v. McLoughlin, 173 Cal. App. 4™ 156 (2009);
see also, Order Denying Pardee’s Motion for Partial Summary Judgment.

4, Courts have found the existence of a special relationship of trust when, in a
confractual relationship, payment is eollected by one party and the other party is paid by the
collecting party. Wolfv. Superior Court, 130 Cal. Rptr. 2d 860 (Cal. Ct. App. 2003); Mobius

Connections Group, Inc. v. Techskills, LLC, No. 2:10-CV-01678-GMN-RJJ, 2012 WL 194434 (D.
Nev. Jan. 23, 2012),

5. In contractual relationships requiring payment by one party to another of
profits received, the right to an accounting can be derived from the implied covenant of good faith -
and fair dealing inherent in every contract, because without an accounting there may be no way by
which such a party entitled to a share in profits could determine whether there were any profits,
Mobius Conections Group v. Techskills, LLC, Id ‘

6. The Court finds there is a special relationship of trust between Plaintiffs and
Pardee that entitles Plaintiffs to an accounting for the information conceming the development of
Coyote Springs in the fufure as it pertains to Plaintiffs’ commissions on option property. There is no
way for Plaintiffs or their heirs to determine whether a commission payment is due in the future
without an accounting of the type of land of any future purchases by Pardee from CSI at Coyote
Springs. Access to said information is required to ensure the accuracy of commission payments that

may be due and owing in the future,

DECISION

Now, therefore, in consideration of the Findings of Fact and Conclusions of Law by this

Court, IT IS HEREBY ORDERED as follows:

1. The Court finds that Defendant Pardee Homes of Nevada is liable to Plaintiffs for
breach of contract, breach of the covenant of good faith and fair dealing, and its fajlure to account to
Plaintiffs regarding the information concerning the development of Coyote Sp\;ings because it

17
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pertained to Plaintiffs® present and potential future commissions. Damages are to be awarded to
Plaintiffs from Defendant in an amount totaling $141,500.00

2, The Court finds that Plaintiffs are not liable to Defendant for breach of the implied
covenant of good faith and fair dealing. As such, no damages will be awarded to Defendant.

3. The Court orders both parties ta provide to the Court within 60 days aﬁcr entry of this
order supplemental briefs detailing what information should be provided - and under what
circumnstances — by Pardee to Plaintiffs consistent with this decision. The Court will schedule after
receiving the supplemanfal briefs further proceedings to determine what information should be
provided by Pardee to Plaintiffs, and their heirs when applicable, as an accounting.

DATED this A S-day of June, 2014.

KE‘KR‘)}?L B/(RJ_EY DISTRICT COURT,

CERTIFICATE OF SERVICE

I hereby certify that on JuneolS, 2014, I mailed, electronically served, or placed a copy of
this order in the attorney’s folder on the first floor of the Regional Justice Center as follows:

James M. Jimmerson, Esq. - Jimmerson Hansen
Pat Lundvall - McDonald Carano Wilson

Judicial Executive Assistant
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JIMMERSON HANSEN, P.C.
JAMES J. JIMMERSON, ESQ. CLERK OF THE COURT
Nevada Bar No. 000264
;}jgjimme_rsonhansen.com
So. Sixth St.,, Ste. 100

Las Vegas, NV 89101
gmz) 388-7171

ttorney for Plaintiffs )
James Wolfram and Walt Wilkes

DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES WOLFRAM,

WALT WILKES, A-10-632338-C
Plaintiffs, CASE NO.:

VS, DOCKETNO.: XX]| | |

PARDEE HOMES OF NEVADA,
Defendant.

COMPLAINT

Plaintiffs, JAMES WOLFRAM and WALT WILKES, by and through their
undersigned counsel, James J. Jimmerson, Esq. of the law firm of Jimmerson Hansen, for
their Complaint states as follows:

GENERAL ALLEGATIONS

1. At all times relevant hereto, Plaintiffs James Wolfram and Walt Wilkes are
individuals who have resided in Clark County, Nevada.

2. That Plaintiff Wolfram has been assigned all of Award Realty’s rights, title
and interestin that certain Commission Letter dated September 1, 2004, and he is the real
party in interest in this case.

3. That Plaintiff Wilkes has been assigned all General Realty's rights, title and
interest in that certain Commission Letter dated September 1, 2004, and he is the real
party in interest in this case.

4, At alltimes relevant hereto, Defendant Pardee Homes of Nevada (“Pardee”)

was a corporation registered in the state of Nevada.
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5. Plaintiffs predecessors in interest, Award Realty and General Reaity and
Plaintiffs and Defendant have a financial relationship. Plaintiffs were real estate brokers,
dealing in real estate owned by Coyote Springs Investment LLC and being purchased by
Defendant. The relationship between Coyote Springs Investment LLC and Defendant was
governed by a certain Option Agreement for the Purchase of Real Property and Joint
Escrow Instructions, dated in May of 2004 and later amended and restated on March 28,
2005 (“Option Agreement”). Plaintiffs and Defendant entered into an agreement entitied
“Commission Letter” dated September 1, 2004, which related to the Option
Agreement and governed the payment of commissions from Defendant to Plaintiffs for real
estate sold under the Option Agreement. For easy reference, Award Realty and General
Realty and Plaintiffs, are concurrently referred to as “Plaintiffs” herein.

6. Pursuant to the Commission Letter, Plaintiffs were to be paid a commission
for all real property sold under the Option Agreement.

7. Pursuant to the Commission Letter, Plaintiffs were to be fully informed of all
sales and purchases of real property governed by the Option Agreement. Specifically, the
Commission Letter stated:

ﬁgtrig:e shall provide each of you a cogy of each written option exercise

the Information a8 5 the Aumberof acres Invoned an e scheuted Iosing

date. In addition, Pardee shall keep each of you reasonably informed as to

all matters relating to the amount and due dates of your commission

payments.

8. On or about April 23, 2009, Plaintiffs sent a letter to Defendant requesting
documents, which detail the purchases and sales of certain real property for which
Plaintiffs believe are part of the property outlined in the Option Agreement and, therefore, |
property for which they are entitled to receive a commission. A parcel map was also
requested to identify which properties had been sold.

9. Defendant replied to Plaintiff's April 23, 2009, letter with a letter dated July

10, 2009. The July 10 letter failed to provide the documents requested by the Plaintiffs.

JAO013388
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10. Plaintiffs once again requested the documents from the Defendant in a letter
dated August 26, 2009. In that letter, Plaintiffs alleged that failure to deliver the requested
documents constituted a material breach of the Commission Letter.

11.  Defendant, after conversations with Plaintiffs, sent a two-page letter dated
November 24, 2009, with four attachments: 2 maps, a spreadsheet, and a map legend.
The lefter attempted to explain the recent purchases or “takedowns” of real property by
Pardee.

12.  Plaintiffs relied upon Defendant's representations made in the November 24,
2009 letter as being truthful and accurate.

13.  Upon further inquiry, however, Plaintiffs have discovered that the
representations made by the Defendant in the November 24, 2009, letter were inaccurate
or untruthful. In response to their concerns, Plaintiffs sent another letter dated May 17,
2010 to Defendants, asking for additional information and further documentation of all
properties purchased by Defendant and sold by Coyote Springs Investment LLC. In that
letter, Plaintiffs alleged that the representations made in the November 24, 2009, letter
were believed to be inaccurate or untruthful after the Plaintiffs investigated the property
transactions and records in the Clark County Recorder's Office and Clark County
Assessor’s Office. Plaintiffs further asked Defendant why it had instructed Francis Butler
of Chicago Title not to release closing escrow documents regarding purchase of properties
from Coyote Springs.

14. Defendant responded to the May 17, 2010, lefter with a letter dated June 14,
2010. In that letter, Defendant denied breaching the covenants contained in the
Commission Letter, but did not reply or address any particular concern, including, but not
limited to: the discrepancy between the representations made by Defendant in the
November 24, 2009, letter and information and records found in the Clark County
Recorder’s Office and the Clark County Assessor’s Office, the request as to why closing
escrow documents were being withheld, and the request for all relevant closing escrow

documents.
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156. Todate there has been no further documentation produced by Defendant for
the Plaintiffs regarding their concerns about the sales and purchases of real property by

Defendant from Coyote Springs Investment, LLC.

FIRST CLAIM FOR RELIEF
(Accounting)

16.  Plaintiffs incorporate each of the allegations contained within paragraphs 1
through 15 above.

17.  Plaintiffs have requested documents promised to them by Defendant in the
Commission Letter and have not received them. Specifically, the have requested: the name
of the seller, the buyer, the parcel numbers, the amount of acres sold, the purchase price,
the commission payments schedule and amount, Title company contact information, and
Escrow number(s), copy of close of escrow documents, and comprehensive maps
specifically depicting this property sold and would, with parcel number specifically
identified.

18.  Plaintiffs are entitled to an accounting and copies of the documents and
maps for all transfers of real property governed by the Option Agreement.

19.  As a result of this action, Plaintiffs have been forced to bring this matter
before the Court. Plaintiff has been damaged in a sum in excess of $10,000.00.

20. Plaintiffs are also entitled to an award of reasonable attorneys' fees and
costs.

SECOND CLAIM FOR RELIEF
(Breach of Contract)

21.  Plaintiffs incorporate each of the allegations contained within paragraphs 1
through 20 above as though said paragraphs are fully stated herein.

22.  Plaintiffs have requested documents promised to them by the Defendant in

the Commission Letter and have not received them.
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23. Defendant has a duty to honor its contractual obligations. Defendant has
failed and refused to perform its obligations pursuant to the terms and conditions of the
Commission Letter.

24. As a result of Defendant's breach of contract, Plaintiffs have suffered
damages in the amount according to proof, in excess of Ten Thousand Dollars ($10,000).

25.  As aresult of Defendant'’s breach of contract, Plaintiffs have been forced to
bring this matter before the Court. Accordingly, Plaintiffs are entitled to an award of
reasonable attorneys’ fees and costs.

THIRD CLAIM FOR RELIEF
(Breach of Good Faith and Fair Dealing)

26.  Plaintiffs reallege and incorporate herein each and every allegation contained
in paragraphs 1 through 25, inclusive, herein above.

27.  Defendant Pardee owed, and continues to owe, Plaintiffs a duty of good faith
and fair dealing to do everything under the Commission Letter that Defendant is required
to do to further the purposes of the Commission Letter and to honor the terms and
conditions thereof to the best of its ability.

28.  Indoing the acts alleged herein, Defendant Pardee failed to act in good faith
and to the best of its ability, and also failed to deal fairly with Plaintiffs, thereby breaching
its duties to so conduct itself and injuring Plaintiffs’ rights to conduct its business and its
ability to receive the benefits of the Commission Letter.

29. As adirect and proximate result of Defendant's breach of the covenant of
good faith and fair dealing, Plaintiffs have been damaged in a sum in excess of $10,000.00
according to proof of trial, together with attorney’s fees and interest to accrue at the legal
rate.

30.  As adirect and proximate result of Defendant's breach of the covenant of
good faith and fair dealing, Plaintiffs have been forced to bring this matter before the Court.

Accordingly, Plaintiffs are entitled to an award of reasonable attorneys’ fees and costs.

JAO013391
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r.'l PardeeHomes

10880 Wishire Boulsvard, Sulls 1900 E, L)

Los Angsles, Calfomia 500244101 Sr. Vica
(310) 475-3525 ext. 251
(310) 446-1205

September 1, 2004

Mr., Walt Wilkes

General R.ealty Gm‘?) Inc.
10761 Turquoise Valley Dr.
Las Vegas, Nevada 89144-4141

Mr. Jim Wolfram

Avrard Realty Group

10761 Turquoise Valley Dr.
Las Vegas, Nevada 89144-4141

Re  Option Agreement for the Purchase of Real Property and Joiat Escrow Instructions dated as
of Junie 1, 2004, a5 amended (the “Option Agreemeat”) between Coyote Springs
Investment LLC (“Coyote”) and Pardee Homes of Nevada (“Pardee”)

Gentlemen:

This letter is intended to canfirm our understanding concerning the pending purchase by Pardee
from Coyote of certain real propexty located in the Counties of Clark and Lincoln, Nevada putsuant
to the above-referenced Option Agreement. Except as otherwise defined hetein, the capitalized
words used in this Agreement shall have the meanings as set forth in the Option Agreement.

In the event Pardee approves the transaction during the Contingency Petiod, Pardee shall pay to you
(one-half to cach) a broker commission equal to the following amounts:

® Pardee shall pay four percent (4%) of the Purchase Property Price payments made
by Pardee pursuant to paragraph 1 of the Option Agteement up to a maximum of
Fifty Million Dollars ($50,000,000);

] Then, Pardee shall pay one and one-half percent (1-1/2%) of the remaining
Purchase Property Price payments made by Pardee pursuant to paragraph 1 of the
Option Agreement in the aggregate amount of Sixtesn Million Dollars
($16,000,000); and

iid) Then, with respect to any portion of the Option Property purchased by Pardee
pursuant to patagtaph 2 of the Option Agreement, Pardee shall pay one and one-

half pesceat (1-1/2%) of the amoust dezived by multiplying the pumber of aczes
purchased by Pardee by Forty Thousand Dollars (840,000). .

PH 000135
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Mr. Walt Wilkes
Mz, Jim Wolfram
September 1, 2004
Page 2

Patdee shall make the fitst commission payment to you upon the Initial Putchase Closing (which is
scheduled to occur thirty (30) days following the Settlement Date) with respect to the aggtegate
Deposits made ptior to that time, Pardee shall make each additional commission payment pussuant
to clauses (1) and (i) above concurtently with the applicable Purchase Propetty Price payment to
Coyote. Theteafter, Pardee shall tnake each commission payment pursuant ta clause (jif) above
concurrently with the close of escrow on Pardee’s purchase of the applicable portion of the Option
Property; provided, however, that in the event the required Parcel Map creating the applicable
Option Parcel has not been recorded as of the scheduled Option Closing, as desctibed in paragraph
9(c) of the Option Agreement, the commission shall be paid into escrow concurrently with Pardee’s
deposit of the Option Property Price into Escrow and the commission shall be paid directly from
the proceeds of said Escrow.

Pardee shall provide to each of you a copy of cach written option exercise notice given pursuant to
pacagraph 2 of the Option Agreement, together with information as to the sumiber of 2cres jnvolyed
and the scheduled closing date. In addition, Pardee shall keep each of you reasonably informed as to
all matters relating to the amount and due dates of your cdmmission payments.

 In the event the Option Agreement terminates for any reason whatsoever prior to Pardee’s purchase
ofd:emﬁquchascP:oPatymePﬁumpuq,mdede:ﬂumﬁcrpurchﬁesmypmﬁm
of the Entire Site from Seﬂer,atthcdusjngofsuchpuchase,Pandaesha}lpaymyouammission
in the amount determined as described above as if the Option Agreement remained in effect.

For purposes of this Agreement, the term “Pardee” shall include 2Ny successor or assignee of
Pardee’s zights under the Option Agreement, and Pardee’s obligation to pay the commission to you
at the times and in the manner described above shall be binding upon Pardee and its successors and
assigns. Pardee, its successors and assigns, shall take no action to circumvent or avoid its obligation
to you as set forth in the Agreement. Nevertheless, in no event shall you be entifled to any
commission or compensation as a result of the resale or transfer by Pardee or its successor in
ntezest of any portion of the Eatire Site after such property has been acquired from Seller and
commission paid to you

In the event any sum ofmoncyduchmundu:mniasmpaidﬁarapeﬁod of thirty (30) days, said
sum shall bear interest at the rate of ten percent (10%) pes 2nnum from the date due until paid. In
the event either party brings an action to enforce its rights under this Agreement, the prevailing
patty shall be awarded reasonable attorneys’ fees and costs.

This Agreement represents out entire uadesstanding conceming the subject matter hereof, and all

superseded hereby. This Agreement may not be modified except by a written instrument signed by
all of us. Nothing herein contained shall create 4 partnership, joint venture or employment
relationship between the parties hereto unless expressly set forth to the contraty. The language of
this Agreement shall be construed under the laws of the State of Nevada according to its normal and
usual meaning, and not strictly for ot against either you or Pardee.

\Laweanl My Nnd Acq = JEIAL 4 LetTersWNilees,_04.08.0240c
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Mr. Walt Wilkes
Mz, Jim Wolfram
September 1, 2004
Page 3

Our signatures below will represeat our binding agreement to the above,

Sincerely,

PARDEE HOMES OF NEVADA,
a Nevada corporation

o r the County of
Los Angeles, State of California

Agreed to and aceepted:
GENERAL REALTY GROUP, INC.

By: %‘:ﬁ—f_‘ m

Walt Wilkes

e A...n :
in and for the County
f Clark, State of Nevada

LYNDA C. DILLON

TETTVVVTUT

. Augorl fmy & \Land Acq = JELILetters\2004 Lotters\Wikos_04.08.02 doc
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Mr, Walt Wilkes
Mz, Jim Wolfram
September 1, 2004
Page 4

AWARD REALTY GROUP

-

Jitn Wolfram

SUBSCRIBED and SWORN to before me
this_ & dayof S&ELT, 2004,

NOTARYAUBLIC in and for the County
of Clark, State of Nevada

Fel0usordatabLawsonl Ay d and Acq - JEL\Lettors\2004 Latrore\Wilkos_O408.02.doc
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415 South Sixth Street, Suite 100, Las Vegas, Nevada 89107
- Facsimile (702) 387-1167

Telephone (702) 388-7171
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JAMES J. JIMMERSON, ESQ.
Nevads Siate Bar No. 000284
i@limmersoniawiirm.com

MICHAEL C. FLAXMARN, ESQ,
Nevada State Bar No. 12963
mof@immersoniawdinroom

THE AMMERSON LAW FIRM, P.C.
415 South Sixth Street, Suite 100
{.as Vegas, Nevada 89101
Telephone; (702) 388-7171
Facsimile: {702) 380-6406
Attorneys for Plaintiffs
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CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES WOLFRAM, and ANGELA L.

LIMBOCKER-WILKES as trustes of the

WALTER D, WILKES AND ANGELA L.

LIMBOCKER-WILKES LIVING TRUST,
Flaintiffs,

Vs,

PARDEE HOMES OF NEVADA,

Defendant,

CASE NO.: A-10-632338
DEPT. NO. IV
COURTROOM NUMBER: 16B

PLAINTIFFS' REPLY IN SUPPORT OF
COUNTERMOTION FOR ATTORNEY'S
FEES AND COSTS

Hearing Date: August 10, 2016
Hearing Time: 8:00 a.m.

COMES NOW, Plaintiffs, JAMES WOLFRAM and ANGELA L. LIMBOCKER-
WILKES as trustee of the WALTER D. WILKES AND ANGELA L. LIMBOKER-WILKES
LIVING TRUST (hereinafter coliectively "Plaintiffs”}, by and through their counsel of

record, James J. Jimmersan, Esg. and Michael C. Flaxyman, Esg. of THE JIMMERSON

LAW FIRM, P.C., and hereby submits their Reply in Support of their Countermotion for

Attorney's Fees and Costs, filed in conjunction with their Opposition to Defendant,

Pardee Homes of Nevada's (hereinafter "Pardee”), Motion to Amend Judgment.
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415 South Sixth Street, Suite 100, Las Vegas, Nevada 89101
- Facsimile {702) 367-1167

Telephong (702) 388-7171
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This 'Re;ﬁiy is based on the pleadings and papers on file, the Memorandum of
Points and Authorities and exhibits attached hereto, and any and all argument that may
be adduced at the time of the hearing of this matier.

DATED this i\day of August, 2016.

Respectfully submitted by:
THE JIMMERSON LAW FIRM, P.C.
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JAMES J. JIMMERSON, ESQ.
Nevada State Bar No. 000264
@iimmersoniawiinm.oom
MICHAEL C. FLAXMAN, ESQ.
Nevada State Bar No. 12963
moi@immarsoniawlirm. oo

415 South Sidh Street, Suite 100
Las Vegas, Nevada 88101
Attorneys for Plaintiffs

MEMORANDUR OF POINTS AND AUTHORITIES
i INTRODUCTION AND STATEMENT OF FACTS

in an effort to pull the wool over this Court’s eyes and in an attempt to delay the
inevitable, Pardee siill maintains the ludicrous position that the Plaintiffs are (1) not
entitied to attorney’s fees as special damages and (2} not the prevailing party in this
instant action. As has been the case throughout the course of the extensive post-
judgment motion practice initiated by Pardee, Plaintiffs do not wish to best the proverbial
dead horse and waste this Courl's precicus time and energy. However, basad upon
Pardee’s incessant need to continue to distort facis already briefed and assert claims
already adjudicated, Plaintiffs are left with no choice but to rebut Pardee’s baseless
contentions.

Pardeg’s request for this Court to amend ifs findings and judgment in this case is
basad on two (2) separate contentions. First, Pardes argues that Plaintiffs are not able
to recover thelr aftormney's fees as special damages because this case was a “standard

breach of contract case.” Seg Motion at 10:27-28. Secondanly, Pardes contends that
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this Court erred in omitting language reflecting Plaintiffs’ purported “failure” to recover
any additional claimed commissions from Pardee, which they allege to be the “most
substantial issue of the case” in Pardee’s perspective. See Motion at 2:3-6.

In regards to Plaintiffs’ entittement to attorney’s fees as special damages, this
Court has extensively addressed and considered the very same arguments that Pardee
once again attempts to rehash. The basis upon which Pardee’s contentions is made is
that the Court did not have adequate time to consider the Sandy Valley and Liu decisions
prior to entering its Findings of Fact, Conclusions of Law, and Order (‘FFCLO”) on June
25, 2014, attached hereto as Exhibit 1. As was referenced in Plaintiffs’ Opposition to
Pardee’s instant Motion, the Court’s FFCLO specifically cites the Liu case. Even if the
parties did not have the chance to “fully brief’ Liu for the Court, the Court took it upon
itself to thoroughly review the case and incorporate the findings within Liu in the
subsequent FFCLO of June 25, 2014. The Court was not blind to the Nevada Supreme
Court’s decision while this case was taken under submission after a three (3) week trial,
commencing on October 23, 2013 and ending on December 13, 2013. The Court read
the qu dec:|51on and, based upon the holdings therein, concluded that the Plaintiffs were
entltled to include a portion of its attorneys fees as special damages.

Pardee, in attempting to rebut the foregoing, argues that their Motion to Amend is
appropriate to correct “manifest legal or factual errors [...] or to notify the court of an
intervening change in controlling law.” See Reply at 10:14-15. To support such an
argument, Pardee claims that attorney’s fees cannot be recovered as special damages
in a routine breach-of-contract case. As was briefed in Plaintiffs’ Opposition, Pardee has
improperly misapplied the Liu discussions by claiming that recovery of attorney’s fees as
special damages in a breach of contract claim may only be recovered when the breach
causes the former party to incur fees in a legal dispute brought by a third party. At no
point in the discussion in Liu does the Court suggest that the three (3) specific scenarios
are the only circumstances where an award of fees as special damages would be

allowed. In fact, Liu, citing Sandy Valley, confirmed that attorney fees may be recovered

-
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when they are pled as such pursuant to NRCP 9(g) and are proven to be a “natural and
proximate consequence of the injurious conduct.” See Liv 321. P.3d at 878. Plaintiffs’
Second Amended Complaint adequately pled Plaintiffs’ claim for attorney fees as special
damages, which was subsequent-ly proven at trial. As such, the Plaintiffs are clearly
entitled to receive an award of attorney’s fees as special damages.

A cursory review of the Plaintiffs’ Complaint is enough for this Court to determine
that Pardee’s injurious conduct naturally and proximately caused Plaintiffs’ expenditure
of attorney’s fees. Paragraphs 8 through 15 of the Complaint detail how, over the course
of twenty (20) months, Plaintiffs tried in vain to retrieve the information and documents
owed to them under the September 1, 2004 Commission Letter Agreement. See
Plaintiffs’ Complaint, dated December 29, 2010, attached hereto as Exhibit 2. After
numerous attempts to procure said information that they were rightfully and legally
entitled to under the Commission Agreement, the Plaintiffs had no other recourse but to
hire counsel, file suit, and use the power of discovery and appeal to the Court to compel
an accounting and the production of the information already owing to Plaintiffs, which
was subsequently granted by this Court in its May 16, 2016 Final Judgment. Pardee’s
actions were the direct and proximate cause of Plaintiffs’ incurring attorney’s fees in this
action and, based on that cause and effect, Plaintiffs are entitled to recoup those fees as
special damages.

The second basis for Pardee requesting this Court to amend its judgment is that
the Plaintiffs were not the prevailing party in this action. No matter how hard Pardee tries
to rewrite history and distort the record, this Court's FFCLO and its May 16, 2016
Judgment, attached hereto as Exhibit 3, speak for themselves. It is clear to any lay
person, let alone this distinguished Court, that each of the aforementioned documents
are replete with language indicating that Plaintiffs prevailed on each of the three (3)
causes of action they set forth in their Complaint and subsequent Amended Complaints
thereafter. Over the course of the litigation, Plaintiffs, despite Pardee’s erroneous

statements to the contrary, never asked this Court to award them a figure of $1.8 million
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in lost future commissions or any permutation of said amount. This case was about
gaining information and, as discussed infer alia, the Plaintiffs were forced to file a lawsuit
only bécause of the consistent and willful refusal of Pardee to keep Plaintiffs reasonably
informed as the Commission Agreement required during the course of Pardee’s
development of Coyote Springs. Only if it was discovered that Plaintiffs believed that
Pardee had exercised its option to acquire additional land outside of the boundaries of
the original takedown of properties, through an accounting, additional commissions may
have been due.

Pardee’s reliance on Plaintiffs’ NRCP 16.1 Disclosures is misguided to say the
least. As this Court made very clear during the most recent hearing on January 15, 2016,
a party may initiate a “theory” during discovery but, over the course of litigation, that
theory may either change or, in some cases, be totally abandoned. See January 15,
2016 Hearing Transcript at 76:8-24, attached hereto as Exhibit 4. Neither party
introduced any of these disclosures into evidence at trial, nor did Pardee ask the Court
to review 16.1 disclosures at any time before, during, or after trial. /d. Absent from
Pardee’s Reply in Support of their Motion to Amend Judgment is any rebuttal to this
Court’s position at the January 15, 2016 Hearing as it pertains to who was the prevailing
party. The Court made crystal clear to both sides that this case was centered on a claim
for information and not on some phantom claim for lost future commissions. Id at 76:8-
24, 102:5-15. In essence, what Pardee is attempting to do is use a hypothetical damage

figure, which was provided to Pardee, only after a motion was filed by Pardee

demanding the same, as somehow evidencing that Plaintiffs requested and were

entitled to lost future commissions. Nothing could be further from the truth and the Court’s
own statements at the most recent hearing prove Plaintiffs’ contentions and rebuttals to
Pardee’s erroneous allegations.

Based upon the foregoing analysis, it is clear that Pardee’s instant Motion is just
another attempt by Pardee to delay the inevitable and waste this Court’s time. Pardee is

using exhaustive post-judgment motion practice to delay an award that is rightfully owed

5
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to Plaintiffs in the amount of $141,500.00. In order to make a statement to Pardee and
put a stop to this nonsense once and for all, this Court should grant Plaintiffs’
Countermotion for Attorney’s Fees and Costs in light of Pardee’s frivolous and erroneous
filing of its Motion to Amend Judgment. Pardee’s recent actions are nothing more than
delay tactics, disguised as motion practice, so that they can somehow form a foundation
upon which to file an appeal. Such actions are unwarranted to say the least and, as such,
this Court should grant Plaintiffs’ Countermotion in light of the same.

1. LEGAL ARGUMENT

EDCR 7.60(b) provides in relevant part as follows:

The court may, after notice and an opportunity to be heard, impose upon
an attorney or a party any and all sanctions which may, under the facts
of the case, be reasonable, including the imposition of fines, costs or
attorney's fees when an attorney or a party without just cause:

(1) Presents to the court a motion or an opposition to a motion which is
obviously frivolous, unnecessary or unwarranted.

(2) Fails to prepare for a presentation.

(3) So multiplies the proceedings in a case as to increase costs
unreasonably and vexatiously.

(4) Fails or refuses to comply with these rules.

(5) Fails or refuses to comply with any order of a judge of the court.
(Emphasis added).

In addition, NRS 18.010 provides in relevant part as follows:

In addition to the cases where an allowance is authorized by specific
statute, the court may make an allowance of attorney's fees to a
prevailing party:

(a) When he has not recovered more than $20,000; or

(b) Without regard to the recovery sought, when the court finds that the
claim, counterclaim, cross-claim or third-party complaint or defense of
the opposing party was brought or maintained without reasonable
ground or to harass the prevailing party. The court shall liberally
construe the provisions of this paragraph in favor of awarding
attorney's fees in all appropriate situations. It is the intent of the
Legislature that the court award attorney's fees pursuant to this
paragraph and impose sanctions pursuant to Rule 11 of the Nevada

Rules of Civil Procedure in all appropriate situations to punish for and
deter frivolous or vexatious claims and defenses because such claims

6
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and defenses overburden limited judicial resources, hinder the timely
resolution of meritorious claims and increase the costs of engaging in
business and providing professional services to the public.

(Emphasis added).

Baséd upon the foregoing, this Court can easily determine that Pardee’s entire
Motion to Amend Judgment is vexatious, frivolous and unwarranted. The Court has
extensively heard, addressed and adjudicated of the very same arguments that Pardee
attempts to rehash in its instant Motion. The Liu case was specifically cited in this Court’s
FFCLO and is not meant to serve as exhaustive list of all cases in which a party can
claim attorney’s fees as special damages. Pardee’s injurious actions, which were
enumerated in this Court’s FFCLO, were the direct and proximate causes of the Plaintiffs
seeking counsel to file suit and compel Pardee to comply with the Commission
Agreement the parties had entered into. As such, Plaintiffs are entitled to receive
attorney’s fees as special damages, which were specifically pled in the Complaint and
Amended Complaints on file with this Court.

Moreover, Pardee has continuously and repeatedly maintained the position that
Plaintiffs were not the prevailing party in this action. This Court's own statements to the
contrary at the most recent hearing, which were outlined in great detail in Plaintiffs’
Opposition to Pardee’s instant Motion, speak for themselves. Pardee’s “win-at-all-cost’
mindset has caused the Plaintiffs to incur an unnecessary amount of expenses, not only
to defend against the instant Motion to Amend Judgment, but also the other slew of post-
judgment motion practice initiated by Pardee. In consideration of the same, Plaintiffs are
requesting that this Court grant their Countermotion for Attorney’s Fees and Costs in the
amount of $6,170.00 pursuant to NRS 18.010 and EDCR 7.60.

With respect to determining the reasonableness of counsel’s services, certain
factors must be addressed, known as the Brunzell factors. Brunzell v. Golden Gate
National Bank, 85 Nev. 345, 455 P.2d 31 (1969). As to the qualities of the advocate, the
James J. Jimmerson, Esq. is an AV rated, Preeminent Lawyer, with many further
accolades. As to the “character and quality of the work performed,” we ask the Court to

find our work in this matter to have been adequate, both factually and legally, in which
7
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we have ‘diiigeniiy reviewed the applicable law, explored the relevant facts, and have
properly applied one fo the other. Finally, as to the result reached, this remains to be
determined when the Court rules on the present matter but, based on this Court’s prior
statements at the hearing on January 15, 2018, the Plaintiffs expect Pardee’s Motion to
be summarily denied. As was the case before, during and afier trial, in preparation of the
drafting df Plaintiffs instant Opposition, the case law was thoroughly researched and
briefed, the facts were thoughtfully presented, and ample substantiation was provided.
Based on the foregoeing, the Court should award Plaintiffs their attormney’s fees in the
amount $6,170.00 pursuant to NRS 18.010 and EDCR 7.60 for having to defend against
such an unwarranted and baseless Motion on the part of Pardee.
. CONCLUSION

For the reasons stated herein, Plaintiffs respecifully request this Court grant their
Countermotion for Attorney’s Fees and Costs incurred herein in the amount of $8,170.00
for having to defend against the meritless and baseless filing of Pardee’s Motion to
Amend Judgment.

DATED this o day of August, 2016.
Respectiully submitted by:

THE JIMMERSON LAW FIRM, P.C.
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By ¢e$"$£$n \?@?;ﬁ!\&{m
JAMES J. JEMNBERSOE\% ESQ.
Nevada State Bar No. (00264
MICHAEL C. FLAXMAN, ESQ.
Nevada Siate Bar No. 12863
415 South Sixth Street, Suite 100
Las Vegas, Nevada 82101
Attorneys for Plainiiffs
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(bj, | certify that | am an employee of THE JIMMERSON
LAW FIRM, P.C., and thai on this i day of August, 2016, | caused a document eniiiled
PLAINTIFFS’ REPLY IN SUPPORT OF COUNTERMOTION FOR ATTORNEY'S FEES
AND COSTS to be served as follows:

i{x] pursuant to EDCR 8.05{a), EDCR 8.05{(f), NRCP 5{b)2}XD) and
Administrative Order 14-2 captioned “In the Administrative Matter of
Mandatory Electronic Service in the Eighth Judicial District Courl,” by
mandatory electronic service through the Eighth Judicial District Court's
electronic filing system upon each pariy in this case who is registered as an
electronic case filing user with the Clerk;

{ 1 by placing same to be deposited for mailing in the United States Mail, in a
sealed envelope upon which first class postage was prepaid in Las Vegas,
Mevada;

[ 1 pursuant to EDCR 7.26, to be sent via facsimile, by duly executed consent
for service by electronic means;

[x}] Dby hand-delivery with signed Receipt of Copy.

To the parties listed below at the address, email address, and/or facsimile numbey
indicated below:

Pat Lundvall, Esq.

Rory T. Kay, Esq.

MCDONALD CARANC WILSON, LLP
2300 W. Sahara Ave., Suite 1000

Las Vegas, Nevada 82102

Attorneys for Defendant
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yee of'.The Jimmerson Law Firm, P.C.
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: Electronically Filed :
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| 1 | orDR ' i i
DISTRICY COURT i
: 2 : CLERK OF THE COURT
3 CLARK COUNTY, NEVADA
4 | JAMES WOLFRAM and CASENO.:  A-10-632338-C
1 5 WALT WILKES, DEPTNO.: 1V
' 6 Plaintiffs, ‘
Trial Date: October 23, 2013
7 Vs,
: 3 || PARDEE HOMES OF NEVADA,
| 9 Defendait.
10 [|_AND RELATED CLAIMS ‘
11 FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER
: 12
i i On October 23, 2013, this matter came on for bench trial before the Honorable Kerry L.
: 14 Earley. The Court, having reviewed the record, the testimony of witnesses, the documentary
15 evidence, stipulations of counsel, the papers submitted by the tespective parties, and considered the
{ 16 arguments of counsel at trial in this matter, with good cause appearing therefor, the Court now enters
i
, 17 the following Findings of Fact and Conclusions of Law, Plaintiffs James Wolfram (“Wolfram™) and
} 18 Walt Wilkes (“Wilkes™) (collectively “Plaintiffs™) filed this action against defendant Pardee Homes
19 of Nevada (“Pardee™) alleging claims for breach of contract, breach of the covenant of good faith
20 and fair dealing, and accounting related to a Commission Agreement entered into on September 1,
21 || 2004, between Plaintiffs and Pardee (See Second Amended Complaint). As a conditional
97 || counterclaim, Pardee alleges against Plaintiffs breach of the covenant of good faith and fair dealing
: 93 || arising from the Commission Agreement.
f o L  FINDINGS OF FACT
i
% A, THE PARTIES
B =
; < é § 21 1. Plaintiffs James Wolfram and Walt Wilkes have been licensed real estate
4B 28 .
EH 1
Y¥ai
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1 . brokers working in Southern Nevada and the surrounding area for over 35 jzca:s. %
2 2. Plaintiff Wolfram previously worked for Award Realty Group. Plaintiff i
3 || Wilkes previously worked for General Realty Group. In a previous order, the Court ruled that 3 '
4 || Wolfram and Wilkes were assigned all claims from Award Realty Group and General Realty Group, Qi;
5 || and, therefore, had standing to assert the claims at issue. ,
6 3. Defendant Pardee Homes of Nevada (“Pardes”) is a Nevada corporation ‘
7 || operating as a residential homebuilder constructing homes and other structures in Southern Nevada -
8 | and elsewhere. _ : % |
9 4. In the 1990s, ﬁarvey Whittemore, through his then-owned company, Coyote k‘
10 Spﬁngs Investment LLC (“CSI") began developing a project to be known as (“Coyote Springs™.)
11 || The project included over 43,000 actes of unimproved real property located north of Las Vegas in
12 || the Counties of Clark and Lincoln, 5
13 S. In 2002, Plaintiffs had begun tracking the status and progress of Coyote g
14 || Springs located in the Counties of Clark and Lincoln, Nevada. H
15 6. By 2002, Plaintiffs had become acquainted with Jon Lash, who was then g
16 | responsible for land acquisition for Pardee’s parent company, Pardes Homes. Plaintiffs had £
17 || previously worked with Mr. Lash in the pursuit of different real estate transactions, but none were '"
I8 || ever consummated prior fo the Coyote Springs transactfon. f;:
19 7. After learning that Mr. Whittemore had obtained water rights for Coyote
20 || Springs, Plaintiffs contacted Mr. Lash and asked if he would be interested in meeting with Mr. 1
21 || Whittemore of CSI, for the purposes of enfering into an agreement for the purchase of real property 5
22 | in Coyote Springs. When Mr. Lash agreed, Plaintiffs contacted Mr, Whittemore advising they had a f’
23 || client interested in Coyote Springs and wanted to schedule a meeting. i
24 ‘ 8. Mr. Lash agreed to allow Plaintiffs to represent Pardee as a potential %
25 || purchaser, and a meeting was scheduled to take place at Pardee’s office in Las Vegas. Present at the ,;
26 || meefing were Plaintiffs, Mr, Whittemore from CSI, and Mr. Lash and Mr, Klif Andrews from i
g g% 27 | Pardee. While this meeting was infroductory in nature, it ultimately resulted in plans to structure a _5.
a4 .
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DISTRICT JUDGE

deal between Pardee and CSI to develop Coyote Springs after approximately 200 meeting§ between
Pardee and CSI. During the extensive negotiating process, Mr. Whittemore, on behalf of CSI,
expressed CSI's decision to only sell certain portions of real estate at Coyote Springs. Pardee made
it clear that it only wanted to purchase the land designated as single-family detached production
residential (“Production Residential Property”) at Coyote Springs. At that time it was understood by
Pardee and CST, that CSI was to mafntain ownership and control of all other Jand at Coyote Springs
including land designated as commereial land, multi-family land, the custom lots, the golf courses,
the industrial lands, as well as all other development deals at Coyote Springs.

9. Plaintiffs only participated in the initial meeting, as Pardee and CSI informed
Plaintiffs their participation was not required for any of the negat.iaﬁnns by Pardee to purchase
Production Residential Property. As such, Plaintiffs were the procuring cause of Pardee’s right to
buy Preduction Residential Property in Coyote Springs from CSI.

B. OPTI_ON AGREEMENT BETWEEN CSI and PARDEE AND COMMISSION
AGREEMENT

10.  In or about May 2004, Pardee and CSI entered into a written agreement
entitled Option Agreement for the Purchase of Real Property and Joint Escrow Instructions (“Option
Agreement”), which set forth the terms of the deal, among many others, conceming Pardee’s
acquisition of the Production Residential Property from CSI at Coyote Springs.

11.  Prior to the Commission Agreement at issue in this case being agreed upon
between Pardee and Plaintiffs, the Option Agreement was amended twice. First, on July 28, 2004,
Pardee and CSI executed the Amendment to Option Agreement for the Purchase of Real Property
and Joint Bscrow Instructions, Subsequently, on August 31, 2004, Pardee and CSI executed the
Amendment No. 2 to Option Agreement for the Purchase of Real Property and Joint Escrow
Instructions. (The Option Agreement, along with the subsequent amendments, will be collectively
referred to as the “Option Agreement”). Plaintiffs acknowledged receiving the Option Agreement
and the two amendments.

I TR
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12. At the time of Pardee’s and CSI's original negotiations, the land was the
rawest of all in terms of land development. No zoning, parceling, mapping, entitlerents, permitting,
etc., had been accomplished. All of that work had yet to be done. At that time multiple issues were

outstanding that would impact the boundaries of any land to be acquired by Pardee from CSI for
Production Residential Property. Those issues included, among others, the BLM reconfiguration,
Moapa Dace and other wildlife protections, moving a utility corridor from Coyote Springs to federal
lau&s, and the design by Jack Nicklaus of the golf courses. At multiple places in the Option

Agreement it was acknowledged by CSI and Pardee that boundaries of various lands would change.

13. At the same time Pardee was negotiating with CSI, Pardee was also

LT ATV

negotiating with Plaintiffs concemning their finders’ fee/commissions. Pardee and Plaintiffs
extensively negotiated the Commission Agreement dated September 1, 2004. Plaintiffs were
represented by James J. Jimmerson, Esq. throughout those negotiations. Plaintiffs offered edits, and

i
i
#
2

input was accepted into the Commission Agreement under negotiation, with certain of their input

WM PTEAE, * ET R 0

accepted by Pardee. The Plaintiffs’ and Pardee’s obligations to each other were agreed to be set
forth within the four corners of the Commission Agreement. Plaintiffs and Pardee acknowledge that
the Commission Agreement was an arms-length transaction.

14, The Commission Agreement between Plaintiffs and Pardee provided that, in

exchange for the procuring services rendered by Plaintiffs, Pardee agreed to (1) pay to Plaintiffs
certain commissions for land purchased from CSI, and (2) send Plaintiffs information conceming the
real estate purchases made under the Option Agreement and the corresponding commission
payments.

15. Since Mr. Wolfram and Mr. Wilkes had alrcady performed services for
Pardee, the Commission Agreement placed no affirmative obligation on them.

. 16.  The Commission Agreement, dated September 1, 2004, was executed by
Pardee on September 2, 2004, by Mr. Wolfram on September 6, 2006, and Mr, Wilkes on September
4,2004.

JAO013371
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17. The Commission Agreement provides for the payment of “broker
commission[s]” to Plaintiffs in the event that Pardee approved the transaction during the
Contingency Period, equal to the following amounts:

(i) Pardee shall pay four percent (4%) of the Purchdse Property Price

payments made by Pardee pursuant to Paragraph 1 of the Option
Agreement up to a maximum of Fifty Million Dollars ($50,000,000);

~ (ii) Then, Pardee shall pay one and one-half percent (1-1/2%) of the
remaining Purchase Property Price payments made by Pardee pursuant
to paragraph 1 of the Option Agreement in the aggregate amount of
Sixteen Million Dollars ($16,000,000); and

(iii) Then, with respect to any portion of the Option Property
purchased by Pardee pursuant to paragraph 2 of the Option-
Agreement, Pardee shall pay one and one-half percent (1-1/2%) of the
amount derived by multiplying the number of acres purchased by
Pardee by Forty Thousand Dollars ($40,000).

18.  The Commission Agreement states that all of the capitalized terms used in the
Commission Agreement shall have the exact meanings set forth in the Option Agreement. Copies (-)f
the Option Agreement, the amendments including changes to the Purchase Property Price, and the
subsequent Amended and Restated Option Agreement were given to Plaintiffs by Stewart Title
Company, the escrow company chosen by Pardee and CSI to handle all of its land transactions.
Plaintiffs also acknowledge receiving these documents. However, Amendments 1 through 8 to the
Amended and Rcstatlcd Option Agreement ;bctwecn CSI and Pardee were not provided to Plaintiffy
until after this litigation was commenced bir Plaintiffs. ‘

19.  The term “Purchase Property Price” was defined in Amendment No. 2 to the
Option Agreement as Eighty-Four Million Dollars ($84,000,000), which was payable in installments
over a period of time, The due dates for commissions’ payable under paragraphs i and ii were
described in the Commission Agreement as follows:

Pardee shall make the first commission payment fo you upon the Initial
Purchase Closing (which is scheduled to oceur thirty (30) days following the
Settlement Date) with respect to the aggregate Deposits made prior to that
time. Pardee shall make each additional commission payment pursvant to

e e 1L
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| clanses (i) and (ii) above concurrently with the apphcable Purchase Prnparty P
Price payment to Coyote.
2 20. By virtue of Amendment No. 2 increasing the Purchase Property Price from
3 | 366 million to $84 million, Plaintiffs became entitled to commissions on the increased Purchased
4 Il Property Price, which they subsequently received.
5 21.  Commission payments required under paragraphs i and ii were not dependent
6 upon acreage or location of the lands being acquired, or upon the closing of any land transaction. In
7 sum, when Pardee paid CSI a portion of the Purchase Property Price, under the agreed schedule,
8 [l then Plaintiffs were also paid their commission. Pardee and CSI anficipated that the Purchase
9 || Property would be, and was, cooperatively mapped and entitled before the specific location of any
10 f} Jands designated for single family detached production residential would be transferred by CSI to
11 |l pardee. )
12 22.  The due date for any commissions payable under paragraph iii was described &
13 |l in the Commission Agreement as follows: “Thereafter, Pardee shall make such commission i
14 payment pursuant to clause (iii) above concurrently with the close of escrow on Pardee’s purchase of
15 | the applicable portion of the Op.tion Property; provided, however, that in the event the required
16 |l parcel Map creating the applicable Option Parcel has not been recorded as of the scheduled Option
17 || Closing, as described in paragraph 9(c) of the Option Agreement, the commission shall be paid into
18 | esorow concurrently with Pardee’s deposit of the Option Property Price into escrow and the
19 ¥ commission shall be paid directly from the proceeds of said Escrow.”
20 23. The gencral term “Option Property” is defined in the Option Agreement as
21 |l follows: “the remaining portion of the Entire Site which is or becomes ﬁcsignated for éingle—family
22 | detached production residential use, as described below . . . in a number of separate phases (referred
23 | 1o h‘erein collectively as the “Option Parcels™ and individually as an “Option Parccl”), upon the
24 || terms and conditions hereinafier set forth.” The general definition of “Option Property” was never
25 || changed by CSI and Pardee in any documents amending either the initial Option Agreement or the
. 26 subsequent Amended and Restated Option Agreement. The definitions of other capltalized terms
'g § & 27 || found within the Commission Agreement were never changed by CSI and Pardee.
524
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DEPARTMENT IV

24. The Commission Agreement requires Pardee to provide Plaintiffs with
nofifications and information concerning future transactions between Pardee and CSI under the
Option Agreement. Specifically, the Commission Agreement states:

Pardee shall provide to cach of you a copy of each written option
exercise notice given pursuant to paragraph 2 of the Option
Agreement, together with information as to the number of acres
involved and the scheduled closing date. In addition, Pardee shall
keep each of you reasonably informed as to all matters relating to the

amount and due dates of your commission payments. (Emphasis
Added)

25.  After executing the Commission Agreement, Plaintiffs never entered imto
another agreement with Pardee concerning the development of Coyote Springs.

26. Pardsé’s purchase of the “Purchase Property Price” property and any Option
Property designated in the future as single family detached production r%idential lands was a
separate and distinct transaction from any other pu‘rchases by Pardee from CSI for unrelated-property
at Coyote Springs.

27.  The relationship between Pardee and Plaintiffs was such that Plaintiffs
reasonably imparted special confidence in Pardee to faithfully inform them of the developments at
Coyote Springs which would impact their future commission payments. Pardec and CSI agreed to
designate documents relevant to the development of Coyote Springs as confidential. Among said
documents were documents relating to the designation of the type of property Pardee was purchasing
from CSI during the development of Coyote Springs that were pén't of a distinct and separate
agreement between Pardee and CSI.

28.  The designation of the type of property Pardee was purchasing from CSI
during the development of Coyote Springs was material fo Plaintiffs to verify if the commissions
they had received were accurate and, if not, what amount they wete cntitled as further commissions
pursuant to the Commission Agreement.

29.  Pardee should have known that the Plaintiffs needed to have access to
information specifying the designation as to the type of property being purchased by Pardee from

CSI during the development of Coyote Springs to verify the accuracy of their commissions.

7
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30. Alﬂ-mﬁgh certain documents were public record regarding the development of
Coyote Springs, the documents referencing internally set land designations for certain land in
Coyote Springs were not available to Plaintiffs.

C. PARDEE’S PERFORMANCE UNDER THE COMMISSION AGREEMENT

31,  Pardee did purchase “Purchase Property Price” property from CSI for
$84,000,000.00. Plaintiffs have been paid in full their commissions on the $84,000,000.00 Purchase
Property Price.

32.  Plaintiffs were informed of the amount and due dates of each commission
payment for the Purchase Property Price: first through Stewart Title Company, and then Chicaga

Title Company, pursuant to the Commission Agreement.

33.  Under the express terms of the Commission Agreement, pursuant to
paregraphs i and ii, these commissions were based sclely on the Purchase Property Price for the
land, not the number of acres acquired or the location of those acres. Under the Purchase Property
formula, they were entifled to a percentage of the Purchase Property Price. There was no benefit or
additional commission for additional acreage being purchased if there is no corresponding increase
in price.

34,  Plaintiffs were paid a total of $2,632,000.00 in commissions pursuant to
paragraphs i and ii of the Commission Agreement.

35.  Pardee did not pay more than 84,000,000.00 as the Purchase Property Price to
CSI under the Option Agreement, the Amended and Restated Option Agreement, or any
amendments thereto. CSI has never received more than $84,000,000.00 as payment under the
Option Agreement, the Amended and Restated Option Agreement, or any amendments thereto.

36,  No commission to Plaintiffs is payable under clause (iii} of the Commission
Agreement unless the property purchased fell within the definition of Option Property purchased
pursuant to paragraph 2 of the Option Agreement.

A ———— o
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Pardee as of the present time has not exercised any options to purchase single
family production residential property pursuant to paragraph 2 of the Option Agreement. Therefore,
Pardee as of the present time does not owe any commission to Plantiffs under paragraph iii of the ' 3‘ :
Commission Agrecment, D

37.  The other provision of the Commission Agreement alleged by Plaintiffs to
have been breached states as follows:

Pardee shall provide to each of you a copy of each written option

exercise notice given pursuant to paragraph 2 of the Option :

Agreement, together with information as to the number of acres :

involved and the scheduled closing date. In addifion, Pardee shall

keep each of you reasonably informed as to all matters relating to the
amount and due dates of your commission payments.

38.  Pardee did provide information relating to the amount and due dates on

Plaintiffs’ commission payments under paragraphs i and ii. Specifically, Plaintiffs were paid their

first commission at the Initial Purchase Closing and then each commission thereafter concurrently . ‘
with each Purchase Property Price payment made by Pardee to CSI pursuant to Amendment No. 2 to |
the Option Agreement as was required by the Commission Agreement. Bach commission payment
was made pursuant to an Order to Pay Commission to Broker prepared by Stewart Title (later
Chicago Title) which contained information including the date, escrow number, name of title
company, percentage of commission to be paid, to whom and the split between Plaintiffs. Each
Order to Pay Commission to Broker was signed by Pardee and sent to either Plaintiffs brokerage
firms or Plaintiffs directly. Each commission check received by Plaintiffs contained the amount,
escrow number, payee and payer, along with a memo explaining how the amount was determined.
When Plaintiffs were overpaid commissions, a letter was sent by Pardee explaining the overpayment
and how the amount and due dates to compensate for the overpayment would be handled. An
Amended Otder fo Pay Commission to Broker reflecting these changes was sent to and signed by
each Plainfiff. A letter was sent by Pardee to Plaintiffs informing them when Pardee made its last
payment of the Purchase Property Price to CSI.

39.  However, from the documents in Plaintiffs’ possession provided by Pardee,

LA
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Plaintiffs were unable to verify the accuracy of any commission payments that may have been due
and owing pursuant to paragraph iii of the Commission Agreement. The documents in Plaintiffs’
possession included the Option Agreement and Amendments No. 1 and No. 2 to the Option
Agreement, the Amended and Restated Option Agreement, various Orders to Pay Commissions, and
their commission payments. Amendments Nos. 1 through 8 fo the Amended Restated Option
Agreement were not provided to Plaintiffs unfil after commencement of this Litigation.

40.  When Plaintiffs began requesting information regarding Pardee’s land
acquisitions from CSI, the only information provided by Pardee was the location of the Purchase
Property purchased for the Purchase Property Price from CSIL. All information provided was limited
to the single family production property acquisitions. Pardee informed the Plaintiffs that it had
purchased from CSI additional property at the Coyote Springs development, but took the position
that any documentation regarding the designations of the use of the additionally purchased property
was confidential and would not be provided to Plaintiffs. Interestingly, Pardee had already provided
to Plaintiffs the initial Option Agreement, Amendments No. 1 and 2 and the Amended Restated
Option Agreement, which were also confidential documents between Pardee and CSL

41,  Although Pardee co-developed with CSI a separate land transaction
agreement for the acquisition of lands acsiguated for other uses than single family detached -
production residential lots, Pardes had a separate duty to Plaintiffs pursuant to the Commission
Agreement to provide information so Plaintiffs could verify the accuracy of their commission
payments. |

42.  Without access to the information regarding the type of land designation that
was purchased by Pardee as part of the separate land transaction with CSI, Plaintiffs were not
reasonably informed as to all matters relating to the amount of their commission payments as they
could not verify the accuracy of their commission payments. |

43, Although the complete documentation when provided in this litigation
verified that Plaintiffs were not due any further commissions at this time for the additional purchases

of land by Pardes, Pardee still had a duty to provide sufficient information regarding the designation

10
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of the type of land that had been purchased to Plaintiffs. Plaintiff Wolfram attempted through public
records to ascertain information regarding the additional lands, but he was unable to verify the
required information of the land use designations.

44, Plaintiffs have also contended that they are entitled to a commission if Pardee
re-designates any of its land purchased from CSI to single family production residential property.
Plaintiffs are not entitled to commissions on any re-designation of lands by Pardee pursuant to the

Commission Agreement.

II. CONCLUSIONS OF LAW
A. PLAINTIFFS’ CAUSE OF ACTION FOR BREACH OF CONTRACT

1. To sustain a claim for breach of contract, Plaintiffs must establish (1) the
_ existence of a valid contract between Plaintiffs and Defendant; (2) a breach by Defendaut, and (3)
damages as a result of the breach. Richardson v. Jones, 1 Nev. 405, 405 (1865); Calloway v, City of
Reno, 116 Nev. 250, 256, 993 P.3d 1259, 1263 (2000) (overruled on other grounds by Olson v.
Richard, 120 Nev. 240, 24144, 89 P.3d 31, 31-33 (2004)).

2. Contract interpretation strives to discemn and give effect to the parties'
intended meaning...before an interpreting court can conclusively declare a contract ambiguous or
unambiguons, it must consult the context in which the parties exchanged promises. Galardi v.
Naples Polaris, 129 Nev. Adv. Op. 33, 301 P:3d 364, 367 (2013), )

3 Contractual provisions should be harmonized whenever possible, and

construed to reach a reasonable solution. Eversole v. Sunrise Villas VI Homeowners Ass'n, 112
Nev. 1255, 1260, 925 P.2d 505, 509 (1996).

4. The Commission Letter Agreement constifutes a valid and enforceable
confract between Plaintiffs and Defendant,

11
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3. Pardee agreed to pay commissions and provide information to keep Plaintiffs
reasonably informed as to all matters relating to the amount and due date of their commissions
pursuant to the express terms of the Commission Agreement.

6. The language of the Commission Agreement required the payment of
commissions under paragraphs i and ii according to percentages of the Purchase Property Price.
Undisputedly, those commissions were paid.

7. The Commission Ag;recmént also required Pardee to pay commissions on the
purchase of Option Property if Pardee exercised its option to purchase Option Property pursuant to
paragraph 2 of the‘Opﬁon Agreement.

8. Pardee has never exercised any such option.

9. Pardee paid Plaintiffs in full and timely commissions on the $84,000,000.00
Purchase Property Price.

10.  The Purchase Property Price was $84,000,000.00.

11.  CSIhas not received more than $84,000.000.00 for the single family detached
production residential land acquisition by Pardee from CSI at the Coyote Springs project.

12, From the very beginning, CSI and Pardee acknowledged that the specific
boundaries of the Purchase Property and Option Property may change, for a varety of reasons.
There are many references to the changing boundaries of property at Coyote Springs in Pardee’s and
C8I's Option Agreement, There are many factors that necessitated those changes, including the
BLM configuration, moving the utility corridor, mapping, the subdivision process, the entitlement
and permitiing processes, the Moapa Dace issue and other wildlife issues, and the design by Jack
Nicklaus of the goif courses. There were a number of factors that were out of CSI’s and Pardes’s
control that were expected to change and did change the boundaries and configuration of the
Purchase Property. As aresult of those boundaries changing, so too did the potential boundaries for
Option Property change.

13.  The Plaintiffs’ commissions pursuant to paragraphs i and ii were solely based
on the Purchase Property Price, not the acreage acquired by Pardee or its location or its closing.

12
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Therefore, the change in boundaries had absolutely no impact on the amount or due date of

Plaintiffs’ commissions.

14.  Plaintiffs were also enfitled to be paid commissions if Pardes exercised
option(s) to purchase Option Property pursuant to paragraph 2 of the Option Agreement. To exercise
.such an option is a multi-step process involving a myriad of written documents. If such an option
had been exercised by Pardee those documents would be found in the public record. Since Pardee as

of the present time has not exercised any options pursuant to paragraph 2 of the Option Agreement,

no commissions are dug at the present time to Plaintiffs.

O ® 9 ;L R W N

15.  In addition, the Commission Agreement required Pardee to keep Plaintiffs

10 reasonably informed as to all matters relating to the amount and due dates of Plaintiffs’ commission

11 payments.

12 16.  Plaintiffs did not receive amendments 1 through 8 to the Amended and

13 Regtated Option Agreement. Although those amendments did not change Plaintiffs’ commissions

14 due under the Commission Agreement, the information contained in the amendments contained the

15 designation information about the separate land transactions involving multi-family, custom lots,

16 and commercial. This inférmaﬁon was needed by Plaintiffs as it was necessary to determine the

17 impact, if any on their commission payments. However, Pardee could have provided the requisite

18 information in various forms other than the amendments. Pardee failed to provide information in any

19 form required by Plaintiffs to determine the accuracy of their commission payments.

20 17.  Pardee did not keep Plaintiffs reasonably informed as to all mattérs relating to

21 the amount of their commission payments that would be due and owing pursuant to the Commission

22 Agreement. Therefore, Pardee breached the Commission Agreement.

zj- 18.  Plaintiffs satisfied any and all of their obligations under the Commission

’s Agreement. :
» 19.  In order to award consequential damages, the damages claimed for the breach

of contract must be foreseeable. See Barnes v. W.U. Tel. Co., 27 Nev. 438, 76 P. 931 (1904). Under

[
=]

the watershed case, Hadley v. Baxendale, 156 Eng. Rep. 145, 151 (1854), foreseeability requires DoE
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on the date they are personally delivered or received by the
overnight courier or postmarked.

19. Broker Commissions and Finder Fees.

Seller represents and warrants to Buyer, and Buyer
represents and warrants to Seller that, except as provided
below, no broker or finder has been engaged by it, respectively,
in connection with any of the transactions contemplated by this
Agreement, or to its knowledge is in any way connected with any
of such transactions. In the event of any such claims for
additional broker's or finders' fees or commissions in
connection with the negotiation, execution or consummation of
this Agreement, then Buyer shall indemnify, hold harmless and
defend Seller from and against such claims if they shall be
based upon any statement or representation or agreement by
Buyer, and Seller shall indemnify, hold harmless and defend
Buyer if such claims shall be based upon any statement,
representation or agreement made by Seller. Notwithstanding the
foregoing, upon and subject to the close of escrow for the
Purchase Property or any Option Parcel, Buyer shall pay any
finder fee owed to General Realty Group (Walt Wilkes) and Award
Realty Group (Jim Wolfram) pursuant tc a separate agreement;
said fee shall be split equally.

20. Tax Deferred Exchange.

The parties acknowledge that Seller may desire to
locate suitable property for the purpose of arranging for and
facilitation a tax-deferred exchange of real property. Buyer
shall cooperate fully with such exchange; provided, however,
that (i) Buyer shall not be required to take title to any other
real property, (ii) Seller shall indemnify and hold Buyer
harmless from and against any claim, demand, cause of action,
liability or expense (including attormeys' fees) in connection
therewith, including (without limitation) any increase in escrow
fees or charges resulting from such exchange, and (iii) Seller
acknowledges and agrees that Buyer has not made and will not
make any representation or warranty as to the effectiveness for
tax purposes of any said exchange.

21. Assignment.

Neither party may assign its rights under this
Agreement without the prior written consent of the other party,
which consent shall not be unreasonably withheld; provided,
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however, that Seller's consent shall not be necessary with
respect to an assignment by Buyer of its rights hereunder to a
corporation, limited liability company, partnership or Jjoint
venture of which Buyer or its parent company owns not less than
sixty percent (60%) of the aggregate ownership interest in each
of net profits, net losses, distributions and capital, provided
that Buyer shall control the major decisions concerning the
development and sale of the Buyer's Property on behalf of such
transferee. In connection with any said approved assignment,
the assignee shall assume the assignor's obligations hereunder,
but the assignor shall nevertheless remain liable therefor.
Notwithstanding any provision to the contrary in this paragraph
10, Seller may assign this Agreement in whole or in part and
from time to time during the term hereof to Coyote Springs Land

Development Corporation, a Nevada corporation (“CSLD”), or such
other affiliated entity so long as Harvey Whittemore retains
management control; provided, that concurrently with such

assignment Seller conveys that portion of the Purchase Property
or the Option Property to CSLD or such other successor entity
and Seller remains liable for the construction of the Commercial
Improvements.

22. Marketing.

Commencing the Initial Purchase Closing and continuing
during the term of this Agreement, Buyer and Seller shall each
contribute to a Jjoint marketing fund in an amount of Five
Hundred Thousand Dollars ($500,000) per year. Such funds shall
be expended for the benefit of the Coyote Springs Master
Development as a whole, as approved by a committee consisting of
members representing both parties (the “Marketing Committeer) .
The initial Marketing Committee shall consist of Harvey
Whittemore and Jon Lash. In addition, Buyer and Seller shall
each fund and operate its individual wmarketing program
concerning its project(s) constructed within the Entire Site.

23. Attorneys Fees.

In the event it becomes necessary for either party to
bring an action pursuant to this Agreement, the prevailing party
shall be entitled to all costs and expenses incurred in the
prosecution or defense of such action, including reasonable
attorneys' fees.

24. Time of Essence.

44
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Time 1is expressly made the essence of this Agreement
and each and every provision hereof of which time of performance
is a factor.

25. Incorporation of Prior Agreements.

This Agreement contains all of the agreements of the
parties hereto with respect to the matters contained herein, and
no prior agreement or understanding pertaining te any such
matter (including the Original Agreement) shall be effective for
any purpose. No provision of this Agreement may be amended or
added to except by an agreement in writing signed by the parties
hereto or their respective successors in interest.

26. Interpretation.

The language in all parts of this Agreement shall be
construed under the laws of the State of Nevada according to its
normal and usual meaning, and not strictly for or against either
Buyer or Seller. Unless "business day" is specified, the term
"day" means a calendar day. The term "business day" means any
day other than a Saturday, Sunday or Federal or State of Nevada
holiday. If the last day for any act falls on a Saturday,
Sunday or holiday, the time for performance shall be extended to
the next business day.

27. Non-Disclosure of Transaction.

From the date hereof to the date which is one year
following the last Option Closing hereunder or the termination
of Buyer's Option, neither party shall disclose to the general
public or média any information regarding this Agreement and the
terms and provisions thereof without the other party's prior
written permission except as otherwise legally required.
However, nothing in this paragraph shall prohibit or restrict
either party from disclosing such information to its attorneys,
accountants, lenders, engineers and other consultants as deemed
necessary in connection with the performance of this Agreement.
Bach party further agrees that it shall not disclose the
economic terms of this Agreement, such as price or terms of the
purchase, without the prior written permission of the other
party. Notwithstanding the foregoing, Buyer shall have the right
toe deliver a redacted version of this Agreement (with the
economic terms whited-out) to a proposed member of the Venture
described in Section 8(e) above.
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28. Counterparts.

This Agreement and any amendment or supplements to it,
and the Escrow Instructions herein referred to, may be executed
in counterparts, and all counterparts together shall be
construed as one document. Signatures may be by facsimile
provided that original signatures are delivered to the intended
party by personal delivery or by commercial courier for delivery
on the next business day.

IN WITNESS WHEREOF, Buyer and Seller have executed this
Agreement as of the day and year first above written.

PARDEE HOMES OF NEVADA, a Nevada
corporation

By

Its

By

Its

"Buyer" %

COYOTE SPRINGS INVESTMENT LLC,
a Nevada.limited liability company

— Mg

Its

"Sellexr"
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28. Counterparts.

This Agreement and any amendment or supplements to it,
and the Escrow Instructions herein referred to, may be executed
in counterparts, and all counterparts together shall be
construed as one document. Signatures may be by facsimile
provided that original signatures are delivered to the intended
party by personal delivery or by commercial courier for delivery
on the next business day.

IN WITNESS WHEREOF, Buyer and Seller have executed this
Agreement as of the day and year first above written.

NEVADA, a Nevada

||Buyerl|

COYOTE SPRINGS INVESTMENT LILC,
a Nevada limited liability company

By

Its

"Seller"
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LIST OF EXHIBITS
Description of Entire Site

A-1 Assuming BLM Reconfiguration has not occurred
A-2 Assuming BLM Reconfiguration has been completed

Map of Purchase Property

Map of Option Property

C-1 Assuming BLM Reconfiguration has not occurred
C-2 Assuming BLM Reconfiguration has ‘been completed
Map of Initial Developed Parcel and Phasing Plan
Option Property Prices

Memorandum of -Option Agreement

Form of Deed

Declarations

Map of Commercial Property

I-1 Assuming BLM Reconfiguration has not occurred
I-2 Assuming BLM Reconfiguration has been completed
Description of Commercial Improvements

Master Declaration

List of Property Contracts

Inteﬁtionally omitted,

Intentionally omitted.

FIN 46 Questionnaire

Deed of Trust

Form of Remainder Deed

Declarations Memorandum

Jeintly Financed Improvementg

47

restatedopag032905eds2.doc

PH 000047

JAO013319




(

J

regtatédopag032905cds2.doc

MAP OF ENTIRE SITE

EXHIBIT “A"
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PH 000050

JA013322




MAP OF PURCHASE PROPERTY
and
Legal Description

All that certain real property situate in Township 13 South,

Range 63 East, M.D.M., Clark County, Nevada, described as
follows:

Section 20: Lots 1, 8 and 9; and

Section 21: Lots 1, 2, 5 and 7, NY¥, and NYSEY.

()

EXHIBIT *“B*
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MAP OF OPTION PROPERTY
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Exhibit C-1

U The Option Property is thal portion of the cross-hatched area designated as Production Residential Property or
Traditional Residential Neighborhood during the joint planning process.
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MAP OF INITIAL DEVELOPED PARCEL AND PHASING PLAN
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I~ As used on this Exhibil th texm Traditional Residential Property means the
Production Residential Property which is also described as the Option
Property togathe: with the Purchase Propecty. “The [nitial Developed Parcel

1 is focaied in the southem portion uﬁhutu smarked
g"{‘ndmomt Resjdentizl Neighborhood and this parcel is Phase.
1 of ﬂ\ei’mductm Residential Property. ‘Buyer anticipates
the. developmeat phzses of the Produgtion Residential

g Broperty to start-slong:the southecly boundary and move
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A portion of APN: 009-00-001-004

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

PARDEE HOMES OF NEVADA
10880 Wilshize Boulevard, Suite 1900
Los Angeles, California 90024
ATTN: MR JONE. LASH

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (“Memorandum"} is entered into as ofthe
1* day of Apiil, 2005, pursuant to an Amended and Restated Option Agreement ("Option”) by and
between COYOTE SPRINGS INVESTMENT LLC, a Nevada limited liability company ("Optionor®), and
PARDEE HOMES OF NEVADA, 2 Nevada corporation (*Optionee”), hereby agree zs follows:

I. Optionor hereby grants to Optionee an option to purchase certain real property located in
the County of Clark, State of Nevada, which property is more fully described in Bxhibit A attached hereto
and incorporated herein (the "Option Property”).

2. The option to purchase shall commence on the above date and shall terminate, to the
extent not exercised, on the forticth (40%) anniversary of the above date , or as otherwise set forth in the
Option Agreement and shall otherwise be subject to the terms and conditions contained therein.

3. Asaresult of the recordation of this Memorandum that certain Memorandum of Option
Agreement by and between Optionor and Optionee dated September 10, 2004, and recorded on September
10, 2004 in Beok 20040910, as Instrument No. 0004064, Official Records, Clark County, Nevada, is
hereby terminated and of no further force or effect.

IN WITNESS WHEREOF, Optionor and Optionee have executed this Memorandum of Option
Agreement a5 of the day and year first above written.

COYOTE SPRINGS INVESTMENT LLC,
a Nevada limited liability company

By:
Robert R. Derck, Chief Operating Officer

"Optionor"
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PARDEE HOMES OF NEVADA,
a Nevada corporation

By:
Its
"Optionee*
-,
()
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Exhibit A
Legal Description of Option Property

Those cectain lots or parcels of land that are or become designated by mutual agreement of
Opticnor and Optionee as Production Residential Property (as defined in the Option) located within
Township 13 South, Range 63 East, M.D.M., Clark County, Nevada, described as follows:

Sec. 2, SWYSWY;

Sec. 3, all;

Sec. 4, all;

Sec. 5,Lots 1,2, 5,8,10, L1, and 18, SEVANEYs, and EV2SEY;
Sec. 8,Lots 1,2, 9,10, 11 and 18, EV2SEY;

Sec. 9, all;

Sec. 10, all;

Sec. 11, NWYiNW Y, SYaNWYe, and SWY%;

Sec. 14, W' and WASEY;

Sec. 15, 2ll,

Sec. 16, all,

Sec. 17, Lots 1,4, 5, and 8;

Sec. 22, Lots 1, 3, 5, and 7, N2, NV2SEV4, and N'2SW¥;
Sec. 23, Lots 1, 3, 5, and 7, SENEY, WANE Vs, NW, NSBVa, and N%SW4; and.
Sec. 26, Lot L.
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STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )

Thisinstrument was acknowledged beforemeon _____________ 2005, by RobertR.
Derck, as Chief Operafing Officer of COYQOTE SPRINGS INVESTMENT LLC, a Nevada limited
liability company.

Notary Public
STATE OF NEVADA )
} ss.
COUNTY OF WASHOE )
This instrumenl was acknowledged before me on — ., 2005, by
as of PARDEE HOMES OF NEVADA, a
Nevada corparation.
Motary Pubiic
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032905/ccoptionmm. wpd/6 "4

PH 000067

JA013339




e

me!

A portion of APNs:  008-201-03;
008-201-04; 008-201-05; and
008-201-07

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

PARDEE HOMES OF NEVADA
10880 Wilshire Boulevard, Suite 1900
Los Angeles, Californiz 0024
ATTN: MR. JONE. LASH

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (“Memorandum”) is entered into as of
the 1™ day of April, 2005, pursuant to an Amended and Restated Option Agreement (“Option
Agreement”) by and between COYOTE SPRINGS INVESTMENT LLC, a Nevada limited liability
company ("Optionor®), and PARDEE HOMES OF NBVADA, a Nevada corporation ("Optionee*),
hereby agree as follows:

L. Optionor hereby grants to Optionee an option to purchase certain real property located
in the County of Lincoln, Swate of Nevada, which property is more fully described in Exhibit A
attached hereto and incorporated herein (the “Option Property™).

2. The option to purchase shall commence on the above date and shall terminate, to the

- extent not exercised, on the forticth (40™) anniversary of the above date , or as otherwise set forth in

the
Option Agreement and shatl otherwise be subject to the terms and conditions contained therein.

3. As a result of the recordation of this Memorandum, that certain Memorandum of
Option Agreement by and between Optionor and Optionee dated September 4, 2004, and recorded on
September 13, 2004 in Book 191, Page 130, 2s Instrument No, 123052, Official Records, Lincoln
County, Nevada, is hereby terminated and of no further force or effect.

IN WITNESS WHEREOF, Optionor and Optionee have executed this Memorandum
of Option Agreement as of the day and year first above written,

COYOTE SPRINGS INVESTMENT LLC,
a Nevada [imited liability company

By:
Robert R Derck, Chief Operating Officer

"Optionor™

CDS/ph
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PARDEE HOMES OF NEVADA,
a Nevade corporation

By:

Its

“Optionee”
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Exhibit A
Legal Description of Option Property

Those certain lots or parcels of land that are or become designated by murual agreement of
Optionor and Optionee as Production Residential Propecty (a5 defined in the Option) located within
Lincoln County, Nevada, described as follows:

Township 11 South, Range §3 East, M.D.M.:

Section 13, 8%;

Section 19, that portion lying easterly of the westerly boundary of the transmission corridor, that
boundary being % mile easterly of the centerline of US, Highway 93;

Section 20, all;

Section 21, all;

Section 22, all;

Section 23, all;

Section 24, all;

Section 25, all;

Section 26, all;

Section 27, all;

Section 28, all;

Section 29, all;

Section 30, that portion lying casterly of the westerly boundary of the transmission corridor, that
boundary being ¥ mile easterly of the centerline of U.S. Highway 93;

Section 31, that portion lying easterly of the westerly boundary of the transmission corridor, that
boundary being ! mile easterly of the centerline of .S, Highway 93;

Section 32, all;

Section 33, all;

Section 34, all;

Section 35, all; and

Section 36, Wik

waship 12 South, Range M. H

Section I, Lots Thres (3), Four (4), South Half (S%) of the Northwest Quarter (NW) and the
Southwest Quarter (SWY);
Section 2, Lots One (1) thru Four (4), South Half (S%) of the North Half (N'%4) and- the South Half
(8%4),
Section 3, Lots One (1) thru Four (4), South Half (S%) of the North Half (N%) and the South Half
(),
Section 6, that portion lying between the Centerline of U.S. Highway 93 and the Western boundary of
the transmission corridor, that boundary being % mile Basterly of the Centerline of U.S. Highway 93,
excluding that portion of the North Half (N%) of the North Half (N%) lying between the Centerline of
U.S. Highway 93 and the Western boundary of the transmission corridor; and that portion lying
Easterly of the Western boundary of the transmission corridor, that boundary being % mile Basterly of
the Centerline of U.S. Highway 93;

3
CDS/ph
032505/lcoptionmm. wpd/3
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Sections 7, 18, 19,29, 30, 32 all lying Easterly of the Centerline of U.S. Highway 93; .
Sections 5, 9, 16, 21, 28, 33, that portion lying Westerly of the Bastern boundary of the transmission
corridor, that boundary being 1% miles from the Centerline of U.S. Highway 93.

Section §, all;

Section 10, ell;

Section 11, all;

Section 12, West HalF (W) of the West Half (W'%);

Section 13, West Half (W'4),

Section 14, all;

Section 17, all;

Section 20, all;

Section 23, North Half (N%) and the Southeast Quarter (SEY%);

Section 24, West Half (W),

Section 25, all;

Section 26, East Half (E'4);

Section 36, all;

CDS/ph
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STATE OF NEVADA )
)ss
COUNTY OF WASHOE )

This instrument was acknowledged before me on ______ 2005, by Robert R.

Derck, as Chief Operating Officer of COYOTE SPRINGS INVESTMENT LLC, a Nevada limited.

liability company.

Notary Public
STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )
This instrument was acknowledged before me on ___ 2005, by
as of PARDEE HOMES OF NEVADA, a Nevada
corporation,
Notary Public
5
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A portion of APNs:  008-201-03;
008-201-04; 008-201-05; and
008-201-07

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

PARDEE HOMES OF NEVADA
10880 Wilshice Boulevard, Suite 1900
Los Angeles, California 90024
ATTN: MR JON E. LASH

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT ("Memorandum™) is entered into as of
the 1" day of April, 2005, pursuant to an Amended and Restated Option Agreement (“Option
Agreement”) by and between COYOTE SPRINGS INVESTMENT LLC, a Nevada limited liability
company ("Optionor"), and PARDEE HOMES OF NEVADA, a Nevada corporation (*Optiones™),
hereby agree s follows:

[ Optionor hereby grants to Optiones an option to purchase certain real property located
in the County of Lincoln, Skate of Mevada, which property is more fully described in Exhibit A
attached hereto and intorporated herein (the “Option Property™).

2. The option to purchase shall commence on the sbove date snd shall terminate, to the
extent not exercised, on the fortieth (40") anniversacy of the zbove date , or a5 otherwise set forth in
the
Option Agreement and shall otherwise be subject to the tecms 2nd conditions contained therein,

3. As a result of the recordation of this Memorandum, that cectain Memorandum of
Option Agresment by and between Optionor and Optionce dated September 4, 2004, and recorded on
September 13, 2004 in Book 191, Page 130, es Instrument No. 123052, Official Records, Lincoln
County, Nevada, is hereby terminated and of no further foree or effect.

IN WITNESS WHEREOF, Optionor and Optianee have executed this Memorandum
of Option Agreement as of the day and year first above written.

COYOTE SPRINGS INVESTMENT LLC,
a Nevada [imited liability company

By: .
Robert R. Derck, Chief Operating Officer

"Optionor”

CDS8/ph
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PARDEE HOMES OF NEVADA,
a Nevada corporation

By:

Its

"Optionee"
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Exhibit A
Legal Deseription of Option Property

Those ceriain fots or parcels of tand that are or become designated by mwius! agreamant of
Optionor and Optionee as Production Residentizl Propsrty (az defined in the Option) locsted within
Lincoln County, Nevada, desecibed an foilows:

flegal deseciption to be 2dded upen BLM reconfiguration}
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MAP OF COMMERCIAL PROPERTY

EXHIBIT “I”
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Commercial Property — all .,
parcels wifhin shided area |
excepl those designated .
Traditional Residential
Neighborheods (Production
Residenlfal Broperty) durifig
the joint planning procéss.
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IN THE SUPREME COURT OF THE STATE OF NEVADA

Case No.: 72371
Electronically Filed

oYl VoV |

Elizabeth A. Brown
PARDEE HOMES OF NEVADA  Clerk of Supreme Court

Appellant,
V.
JAMES WOLFRAM and WALT WILKES, et al.

Respondents.

Appeal Regarding Judgment and Post-Judgment Orders
Eighth Judicial District Court
District Court Case No.: A-10-632338-C

JOINT APPENDIX - VOLUME 84 OF 88

McDONALD CARANO LLP
Pat Lundvall (NSBN 3761)
lundvall@mcdonaldcarano.com
Rory T. Kay (NSBN 12416)
rkay@mcdonaldcarano.com
2300 W. Sahara Avenue, Suite 1200
Las Vegas, Nevada 89102
Telephone: (702) 873-4100
Facsimile: (702) 873-9966

Attorneys for Appellant

Docket 72371 Document 2018-08050



Chronological Index to Joint Appendix

Date Document Description Volume Labeled
12/29/2010 | Complaint 1 JA000001-
JA000006
01/14/2011 | Amended Complaint | JA000007-
JA000012
02/11/2011 | Amended Summons 1 JA000013-
JA000016
03/02/2011 | Answer to Amended Complaint 1 JA000017-
JA000023
10/25/2011 | Transcript re Discovery Conference | JA000024-
JA000027
11/08/2011 | Scheduling Order 1 JA000028-
JA000030
11/29/2011 | Order Setting Civil Non-Jury Trial 1 JA000031-
JA000032
12/15/2011 | Stipulated Confidentiality Agreement and 1 JA000033-
Protective Order JA000039
12/16/2011 | Notice of Entry of Stipulated 1 JA000040-
Confidentiality Agreement and Protective JA000048
Order
08/27/2012 | Transcript re Hearing 1 JA000049-
JA000050
08/29/2012 | Stipulation and Order to Extend Discovery | JA000051-
Deadlines (First Request) JA000054
08/30/2012 | Notice of Entry of Stipulation and Order to | JA000055-
Extend Discovery Deadlines (First JA000060
Request)
09/21/2012 | Amended Order Setting Civil Non-Jury 1 JA000061-
Trial JA000062




Date Document Description Volume Labeled
10/24/2012 | Defendant's Motion for Summary | JA000063-
Judgment JA000082
10/24/2012 | Appendix of Exhibits in Support of | JA000083-
Defendant's Motion for Summary JA000206
Judgment
10/24/2012 | Declaration of Aaron D. Shipley in 1 JA000207-
Support of Defendant's Motion for JA000211
Summary Judgment
10/25/2012 | Appendix of Exhibits in Support of 2 JA000212-
Defendant's Motion for Summary JA000321
Judgment — filed under seal
11/07/2012 | Opposition to Defendant's Motion for 2 JA000322-
Summary Judgment and Plaintiffs' Counter JA000351
Motion for Partial Summary Judgment
11/09/2012 | Appendix of Exhibits to Plaintiffs' 3-6 JA000352-
Memorandum of Points and Authorities in JA001332
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment — sections filed under seal
11/13/2012 | Appendix of Exhibits to Plaintiffs' 7-12 JA001333-
Memorandum of Points and Authorities in JA002053
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment
11/29/2012 | Defendant's Opposition to Plaintift's 13 JA002054-
Counter Motion for Partial Summary JA002065
Judgment Re: Real Parties in Interest
12/06/2012 | Transcript re Status Check 13 JA002066-
JA002080
01/07/2013 | Reply Brief in Support of Defendant's 13 JA002081-
Motion for Summary Judgment JA002101




Date Document Description Volume Labeled
01/17/2013 | Plaintiffs' Reply in Further Support of 13 JA002102-
Their Counter Motion for Partial Summary JA002144
Judgment
03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002145-
Plaintiffs' Claim for Attorneys' Fees as an JA002175
Element of Damages (MIL #1)
03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002176-
Plaintiffs' Claim for Damages in the Form JA002210
of Compensation for Time (MIL #2)
03/05/2013 | Transcript of Proceedings - March 5, 2013 14 JA002211-
JA002350
03/14/2013 | Order re Order Granting Plaintiffs 14 JA002351-
Countermotion for Summary Judgment JA002353
03/15/2013 | Notice of Entry of Order re Order Granting 14 JA002354-
Plaintiffs Countermotion for Summary JA002358
Judgment
03/20/2013 | Plaintiffs Opposition to Defendant's 15 JA002359-
Motion in Limine to Exclude Plaintiffs JA002408
Claim for Attorney’s Fees as an Element
of Damages MIL 1
03/20/2013 | Plaintiffs Opposition to Defendants 15 JA002409-
Motion in Limine to Plaintiffs Claim for JA002433
Damages in the form of compensation for
time MIL 2
03/21/2013 | Motion to File Second Amended 15 JA002434-
Complaint JA002461
04/02/2013 | Order re Order Denying Defendants 16 JA002462-
Motion for Summary Judgment JA002464
04/03/2013 | Notice of Entry of Order re Order Denying 16 JA002465-
Defendants Motion for Summary JA002470

Judgment




Date Document Description Volume Labeled
04/08/2013 | Defendant's Opposition to Plaintiffs' 16 JA002471-
Motion for Leave to File a Second JA002500
Amended Complaint
04/17/2013 | Second Amended Order Setting Civil Non- 16 JA002501-
Jury Trial JA002502
04/23/2013 | Plaintiffs Reply in Further Support of 16 JA002503-
Motion for Leave to File Second Amended JA002526
Complaint
04/26/2013 | Transcript re Hearing 16 JA002527-
JA002626
05/10/2013 | Plaintiffs Supplement to Motion for Leave 16 JA002627-
to File a Second Amended Complaint JA002651
Pursuant to the Courts order on Hearing on
April 26, 2013
05/10/2013 | Defendant's Supplemental Brief in Support 16 JA002652-
of Its Opposition to Plaintiffs' Motion for JA002658
Leave to File a Second Amended
Complaint
05/30/2013 | Order Granting Plaintiffs Motion for 16 JA002659-
Leave to File a Second Amended JA002661
Complaint
06/05/2013 | Order Granting Plaintiffs Motion for 16 JA002662-
Leave to File a Second Amended JA002664
Complaint
06/05/2013 | Notice of Entry of Order Granting 16 JA002665-
Plaintiffs Motion for Leave to File a JA002669
Second Amended Complaint
06/06/2013 | Second Amended Complaint 16 JA002670-
JA002677
07/03/2013 | Answer to Second Amended Complaint 16 JA002678-
and Counterclaim JA002687
07/09/2013 | Transcript re Hearing 17 JA002688-
JA002723




Date Document Description Volume Labeled
07/15/2013 | Plaintiffs Reply to Defendants 17 JA002724-
Counterclaim JA002731
07/18/2013 | Plaintiffs' Motion in Limine To Permit 17 JA002732-
James J. Jimmerson, Esq. To Testify JA002771
Concerning Plaintiffs' Attorney's Fees and
Costs (MIL #25)
07/22/2013 | Defendant's Motion for Partial Summary 17 JA002772-
Judgment JA002786
07/22/2013 | Plaintiffs Supplemental Opposition to 17 JA002787-
Defendants Motion in Limine to Plaintiffs JA002808
Claim for Damages in the Form of
Compensation for Time MIL 2
07/23/2013 | Transcript re Status Check 17 JA002809-
JA002814
08/05/2013 | Defendant Pardee Homes of Nevada's 17 JA002815-
Response to Plaintiffs' Motions in Limine JA002829
#1-5; And #20-25
08/06/2013 | Plaintiffs Opposition to Defendants 17 JA002830-
Motion for Partial Summary Judgment JA002857
09/16/2013 | Reply in Support of Defendant's Motion 17 JA002858-
for Partial Summary Judgment JA002864
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002865-
Limine to Exclude Plaintiff's Claim for JA002869
Attorney's Fees As An Element of
Damages
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002870-
Limine to Exclude Plaintiffs' Claim For JA002874
Damages in the Form of Compensation for
Time
09/23/2013 | Transcript re Hearing 18 JA002875-
JA002987




Date Document Description Volume Labeled

09/27/2013 | Plaintiffs Supplement to Their Opposition 19-21 JA002988-
to Defendants Motion for Partial Summary JA003203

Judgment

09/27/2013 | Supplemental Brief in Support of 21 JA003204-

Defendant's Motion for Partial Summary JA003209
Judgment

10/23/2013 | Order Denying Motion for Partial 21 JA003210-
Summary Judgment JA003212

10/23/2013 | Transcript re Trial 22 JA003213-
JA003403

10/23/2013 | Trial Exhibit A 23 JA003404-
JA003544

10/23/2013 | Trial Exhibit B — filed under seal 23 JA003545-
JA003625

10/23/2013 | Trial Exhibit C 23 JA003626-
JA003628

10/23/2013 | Trial Exhibit D 23 JA003629-
JA003631

10/23/2013 | Trial Exhibit E — filed under seal 23 JA003632-
JA003634

10/23/2013 | Trial Exhibit F 23 JA003635-
JA003637
10/23/2013 | Trial Exhibit G 23 JA003638

10/23/2013 | Trial Exhibit H 23 JA003639-
JA003640

10/23/2013 | Trial Exhibit I 23 JA003641-
JA003643




Date Document Description Volume Labeled
10/23/2013 | Trial Exhibit J — filed under seal 24 JA003644-
JA003669
10/23/2013 | Trial Exhibit K 24 JA003670-
JA003674
10/23/2013 | Trial Exhibit L 24 JA003675-
JA003678
10/23/2013 | Trial Exhibit M 24 JA003679-
JA003680
10/23/2013 | Trial Exhibit N 24 JA003681-
JA003683
10/23/2013 | Trial Exhibit O — filed under seal 25-26 | JA003684-
JA004083
10/23/2013 | Trial Exhibit P 27 JA004084
10/23/2013 | Trial Exhibit Q 27 JA004085
10/23/2013 | Trial Exhibit R 27 JA004086-
JA004089
10/23/2013 | Trial Exhibit S 27 JA004090
10/23/2013 | Trial Exhibit T 27 JA004091-
JA004092
10/23/2013 | Trial Exhibit U 27 JA004093
10/23/2013 | Trial Exhibit V 27 JA004094
10/23/2013 | Trial Exhibit W 27 JA004095-
JA004096




Date Document Description Volume Labeled
10/23/2013 | Trial Exhibit X 27 JA004097
10/23/2013 | Trial Exhibit Y 27 JA004098
10/23/2013 | Trial Exhibit Z 27 JA004099-

JA004100
10/23/2013 | Trial Exhibit AA 27 JA004101-
JA004102
10/23/2013 | Trial Exhibit BB 27 JA004103
10/23/2013 | Trial Exhibit CC 27 JA004104
10/23/2013 | Trial Exhibit DD 27 JA004105
10/23/2013 | Trial Exhibit EE 27 JA004106-
JA004113
10/23/2013 | Trial Exhibit FF 27 JA004114-
JA004118
10/23/2013 | Trial Exhibit GG 27 JA004119-
JA004122
10/23/2013 | Trial Exhibit HH 27 JA004123
10/23/2013 | Trial Exhibit I1 27 JA004124
10/23/2013 | Trial Exhibit JJ 27 JA004125
10/23/2013 | Trial Exhibit KK 27 JA004126-
JA004167




Date Document Description Volume Labeled
10/23/2013 | Trial Exhibit LL 27 JA004168
10/23/2013 | Trial Exhibit MM 27 JA004169
10/23/2013 | Trial Exhibit NN 27 JA004170-

JA004174
10/23/2013 | Trial Exhibit OO 27 JA004175-
JA004183
10/23/2013 | Trial Exhibit PP 27 JA004184-
JA004240
10/23/2013 | Trial Exhibit QQ 27 JA004241-
JA004243
10/23/2013 | Trial Exhibit RR 27 JA004244-
JA004248
10/23/2013 | Trial Exhibit SS 27 JA004249-
JA004255
10/23/2013 | Trial Exhibit TT 27 JA004256-
JA004262
10/23/2013 | Trial Exhibit UU 27 JA004263-
JA004288
10/23/2013 | Trial Exhibit 1 27 JA004289-
JA004292
10/23/2013 | Trial Exhibit 6 — filed under seal 27 JA004293-
JA004307
10/23/2013 | Trial Exhibit 7 — filed under seal 27 JA004308-
JA004310
10/23/2013 | Trial Exhibit 8 — filed under seal 27 JA004311-
JA004312




Date Document Description Volume Labeled

10/23/2013 | Trial Exhibit 9 — filed under seal 27 JA004313-
JA004319

10/23/2013 | Trial Exhibit 10 — filed under seal 27 JA004320-
JA004329

10/23/2013 | Trial Exhibit 11 — filed under seal 28 JA004330-
JA004340

10/23/2013 | Trial Exhibit 12 — filed under seal 28 JA004341-
JA004360

10/23/2013 | Trial Exhibit 13 — filed under seal 28 JA004361-
JA004453
10/23/2013 | Trial Exhibit 21 28 JA004454

10/23/2013 | Trial Exhibit 25 28 JA004455-
JA004462

10/24/2013 | Transcript re Trial 29-30 | JA004463-
JA004790
10/24/2013 | Trial Exhibit VV 31 JA004791

10/24/2013 | Trial Exhibit 26 31 JA004792-
JA004804

10/24/2013 | Trial Exhibit 30 31 JA004805-
JA004811

10/25/2013 | Notice of Entry of Order Denying Motion 31 JA004812-
for Partial Summary Judgment JA004817

10/25/2013 | Plaintiffs Trial Brief Pursuant to EDCR 31 JA004818-
7.27 JA004847

10/28/2013 | Transcript re Trial — filed under seal 32-33 JA004848-
JA005227

10




Date Document Description Volume Labeled

10/28/2013 | Trial Exhibit 15 34 JA005228-
JA005232

10/28/2013 | Trial Exhibit 18 34 JA005233-
JA005235

10/28/2013 | Trial Exhibit 19 34 JA005236-
JA005237

10/28/2013 | Trial Exhibit 20 34 JA005238-
JA005254

10/28/2013 | Trial Exhibit 23 34 JA005255-
JA005260

10/28/2013 | Trial Exhibit 24 34 JA005261-
JA005263

10/29/2013 | Transcript re Trial — filed under seal 35 JA005264-
JA005493

10/29/2013 | Trial Exhibit 28 36 JA005494-
JA005497

10/29/2013 | Trial Exhibit 29 36 JA005498-
JA005511

10/30/2013 | Transcript re Trial 37-38 | JA005512-
JA005815

10/30/2013 | Trial Exhibit 23a 39 JA005816-
JA005817

10/30/2013 | Trial Exhibit 27 39 JA005818-
JA005820

12/09/2013 | Transcript re Trial — filed under seal 40-41 JA005821-
JA006192

12/10/2013 | Transcript re Trial 42-43 JA006193-
JA006530

11




Date Document Description Volume Labeled

12/10/2013 | Trial Exhibit WW 43 JA006531-
JA006532

12/12/2013 | Transcript re Trial — filed under seal 44-45 JA006533-
JA006878

12/12/2013 | Trial Exhibit XX 46 JA006879-
JA006935

12/12/2013 | Trial Exhibit 39 46 JA006936-
JA006948

12/12/2013 | Trial Exhibit 40 46 JA006949-
JA006950

12/12/2013 | Trial Exhibit 41 46 JA006951-
JA006952

12/13/2013 | Transcript re Trial - Part 1 46 JA006953-
JA007107

12/13/2013 | Transcript re Trial - Part 2 47-48 JA007108-
JA007384

12/13/2013 | Trial Exhibit 31a 48 JA007385-
JA007410

06/24/2014 | Pardee's Motion to Expunge Lis Pendens — 48 JA007411-
section filed under seal JA007456

06/25/2014 | Findings of Fact, Conclusions of Law and 48 JA007457-
Order JA007474

06/27/2014 | Notice of Entry of Findings of Fact, 48 JA007475-
Conclusions of Law and Order JA007494

07/14/2014 | Opposition to Pardee's Motion to Expunge 48 JA007495-
Lis Pendens JA007559

07/15/2014 | Reply in Support of Pardee's Motion to 48 JA007560-
Expunge Lis Pendens JA007570
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Date Document Description Volume Labeled
07/24/2014 | Order Granting Motion to Expunge Lis 48 JA007571-
Pendens JA007573
07/25/2014 | Notice of Entry of Order Granting Motion 48 JA007574-
to Expunge Lis Pendens JA007578
07/17/2014 | Transcript re Hearing 49 JA007579-
JA007629
07/31/2014 | Transcript re Hearing 49 JA007630-
JA007646
08/25/2014 | Plaintiff's Accounting Brief Pursuant to the 49 JA007647-
court's Order Entered on June 25, 2014 JA007698
08/25/2014 | Pardee Homes of Nevada's Supplemental 49 JA007699-
Brief Regarding Future Accounting JA007707
05/13/2015 | Findings of Fact and Conclusions of Law 49 JA007708-
and Supplemental Briefing re Future JA007711
Accounting
05/13/2015 | Notice of Entry of Order on Findings of 49 JA007712-
Fact and Conclusions of Law and JA007717
Supplemental Briefing re Future
Accounting
05/28/2015 | Pardee's Motion for Attorney's Fees and 49 JA007718-
Costs JA007734
05/28/2015 | Appendix of Exhibits to Pardee's Motion 50-51 JA007735-
for Attorney's Fees and Costs JA008150
06/15/2015 | Judgment 52 JA008151-
JA008153
06/15/2015 | Notice of Entry of Judgment 52 JA008154-
JAO08158
06/19/2015 | Plaintiffs, James Wolfram and Walt 52 JA008159-
Wilkes' Memorandum of Costs and JA008191

Disbursements
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Date

Document Description

Volume

Labeled

06/24/2015

Pardee's Motion to Retax Plaintiffs'
Memorandum of Costs Filed June 19,
2015

52

JA008192-
JA008215

06/29/2015

Plaintiffs' Motion for Attorney's Fees and
Costs

52-53

JA008216-
JA008327

06/29/2015

Motion to Strike "Judgment", Entered June
15, 2015 Pursuant To NRCP. 52 (B) And
N.R.C.P. 59, As Unnecessary and
Duplicative Orders Of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as Such, is a Fugitive Document

53

JA008328-
JA008394

06/29/2015

Plaintiffs' Motion Pursuant to NRCP 52(b)
and 59 to Amend The Court's Judgment
Entered on June 15, 2015, to Amend the
Findings of Fact/conclusions of Law and
Judgment Contained Therein, Specifically
Referred to in the Language Included in
the Judgment at Page 2, Lines 8 Through
13 and the Judgment At Page 2, Lines 18
Through 23 to Delete the Same or Amend
The Same to Reflect the True Fact That
Plaintiff Prevailed On Their Entitlement to
the First Claim for Relief For an
Accounting, and Damages for Their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and That
Defendant Never Received a Judgment in
its Form and Against Plaintiffs
Whatsoever as Mistakenly Stated Within
the Court's Latest "Judgment — sections
filed under seal

54-56

JA008395-
JA008922

06/30/2015

Plaintiffs' Opposition to Pardee's Motion
for Attorney's Fees and Costs

57-58

JA008923-
JA009109
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Date Document Description Volume Labeled
06/30/2015 | Supplement to Plaintiffs' Pending Motion 59 JA009110-
for Attorney's Fees and Costs, Motion to JA009206
Strike Judgment, Motion Pursuant to
NRCP 52(b) and NRCP 59 to Amend the
Court's Judgment, and Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs
07/02/2015 | Pardee Homes of Nevada's Motion to 59 JA009207-
Amend Judgment JA009283
07/08/2015 | Plaintiffs' Opposition to Pardee's Motion to 60-61 JA009284-
Retax Costs JA009644
07/08/2015 | Errata to Motion to Strike "Judgment", 62 JA009645-
Entered June 15, 2015 Pursuant to NRCP JA009652

52(b) and NRCP 59, as Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as such, is a Fugitive Document
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Date

Document Description

Volume

Labeled

07/08/2015

Errata to Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015, to
Amend the Findings of Fact/Conclusions
of Law and Judgment Contained Therein,
Specifically Referred to in the Language
Included in the Judgment at Page, 2, Lines
8 through 13 and the Judgment at Page 2,
Lines 18 through 23 to Delete the Same or
Amend the Same to Reflect the True Fact
that Plaintiff Prevailed on their Entitlement
to the First Claim for Relief for an
Accounting, and Damages for their Second
Claim for Relief of Breach of Contract,
and Their Third Claim for Relief for
Breach of the Implied Covenant for Good
Faith and Fair Dealing and that Defendant
Never Received a Judgment in its form
and Against Plaintiffs Whatsoever as
Mistakenly Stated Within the Court's
Latest "Judgment"

62

JA009653-
JA009662

07/08/2015

Pardee's Emergency Motion to Stay
Execution of Judgment: and Ex Parte
Order Shortening Time

62

JA009663-
JA009710

07/08/2015

Pardee's Supplemental Briefing in Support
of its Emergency Motion to Stay
Execution of Judgment

62

JA009711-
JA009733

07/10/2015

Transcript re Hearing

62

JA009734-
JA009752

07/10/2015

Order on Pardee's Emergency Motion to
Stay Execution of Judgment; and Ex Parte
Order Shortening Time

62

JA009753-
JA009754
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Date Document Description Volume Labeled

07/10/2015 | Notice of Entry of Order on Pardee's 62 JA009755-
Emergency Motion to Stay Execution of JA009758
Judgment; and Ex Parte Order Shortening
Time

07/15/2015 | Pardee Homes of Nevada's Opposition to 62 JA009759-
Plaintiff's Motion for Attorney's Fees and JA009771
Costs

07/15/2015 | Appendix of Exhibits to Pardee Homes of 63 JA009772-
Nevada's Opposition to Plaintiffs' Motion JA009918
for Attorney's Fees and Costs

07/15/2015 | Pardee Homes of Nevada's Consolidated 63 JA009919-
Opposition To: (1) Plaintiff's Motion to JA009943
Strike Judgment Entered on June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59;
and (2) Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015

07/15/2015 | Appendix of Exhibits to Pardee Homes of 64 JA009944-
Nevada's Consolidated Opposition to: (1) JAO010185
Plaintiff's Motion to Strike Judgment
Entered on June 15, 2015 Pursuant to
NRCP 52(b) and NRCP 59; and Plaintiffs'
Motion Pursuant to NRCP 52(b) and 59 to
Amend the Court's Judgment Entered on
June 15, 2015

07/16/2015 | Errata to Pardee Homes of Nevada's 65 JAO10186-
Opposition to Plaintiffs' Motion for JA010202
Attorney's Fees and Costs

07/17/2015 | Plaintiffs' Opposition to Pardee Homes of 65-67 JA010203-
Nevada's Motion to Amend Judgment and JA010481

Countermotion for Attorney's Fees
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Date Document Description Volume Labeled

07/24/2015 | Plaintiffs' Motion for Reconsideration, Ex 67 JA010482-
Parte (With Notice) of Application for JA010522
Order Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution

07/24/2015 | Declaration of John W. Muije, Esq. In 67 JA010523-
Support of Motion for Reconsideration JA010581

08/10/2015 | Pardee Homes of Nevada's Opposition to 67 JA010582-
Plaintiffs' Motion for Reconsideration of JA010669
the Order on Pardee's Emergency Motion
to Stay Execution of Judgment

08/17/2015 | Reply Points and Authorities in Support of 67 JA010670-
Motion for Reconsideration JA010678

08/24/2015 | Minute Order Denying Plaintiff's Motion 67 JA010679
for Reconsideration, Ex Parte (With
Notice) of Application for Order
Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010680-
to Plaintiff's Motion for Attorney's Fees JA010722
and Costs

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010723-
to Plaintiff's Motion to Strike "Judgment" JA010767
Entered June 15, 2015 Pursuant to NRCP
52(b) and NRCP 59

09/11/2015 | Plaintiffs' Reply to Defendant's Opposition 68 JA010768-
to Plaintiff's Motion Pursuant to NRCP JAO10811

52(b) and NRCP 59 to Amend the Court's
Judgment Entered on June 15, 2015
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Date

Document Description

Volume

Labeled

09/12/2015

Pardee Homes of Nevada's Consolidated
Reply in Support of (1) Motion to Retax
Plaintiffs' Memorandum of Costs Filed
June 19, 2015; and (2) Motion for
Attorney's Fees and Costs

68

JAO010812-
JA010865

12/08/2015

Plaintiffs' Supplement to Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs

68

JA010866-
JA010895

12/08/2015

Notice of Defendant Pardee Homes of
Nevada's Non-Reply and Non-Opposition
to "Plaintiff's Opposition to Pardee Homes
of Nevada's Motion to Amend Judgment
and Countermotion for Attorney's Fees"

69

JA010896-
JA010945

12/30/2015

Pardee Homes of Nevada's Consolidated
Response to: (1) Plaintiffs' Notice of Non-
Reply and Non-Opposition to Plaintiffs'
Opposition to Pardee's Motion to Amend
Judgment and Countermotion for
Attorney's Fees; and (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs

69

JA010946-
JA010953

01/11/2016

Plaintiffs' Reply to Defendants
Consolidated Response to (1) Plaintiffs'
Notice of Non-Reply and Non-Opposition
to Plaintiff's Opposition to Pardee's Motion
to Amend Judgment and Countermotion
for Attorney's Fees And (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs

69

JA010954-
JA010961

01/15/2016

Transcript re Hearing

70

JA010962-
JAO11167
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Date Document Description Volume Labeled
03/14/2016 | Plaintiffs' Motion to Settle Two (2) 70 JAO11168-
Competing Judgments and Orders JAO011210
03/16/2016 | Release of Judgment 71 JAO11211-
JAO11213
03/23/2016 | Pardee Homes of Nevada's Response to 71 JAO11214-
Plaintiffs' Motion to Settle Two (2) Sets of JA011270
Competing Judgments and Orders
04/20/2016 | Plaintiffs' Reply to Defendant's Response 71 JAO11271-
and Supplement to Plaintiffs' Motion to JAO011384
Settle Two (2) Sets of Competing
Judgments and Orders
04/26/2016 | Order from January 15, 2016 Hearings 71 JAO11385-
JAO011388
05/16/2016 | Judgment 71 JA011389-
JAO11391
05/17/2016 | Notice of Entry of Judgment 71 JA011392-
JA011396
05/23/2016 | Plaintiffs' Memorandum of Costs and 71 JAO011397-
Disbursements JAO011441
05/31/2016 | Pardee's Motion to Retax Plaintiffs' 71 JA011442-
Memorandum of Costs Filed May 23, JAO011454
2016
06/01/2016 | Pardee Homes of Nevada's Motion to 72 JAO011455-
Amend Judgment JA011589
06/06/2016 | Pardee's Motion for Attorney's Fees and 72 JA011590-
Costs JAO11614
06/06/2016 | Appendix of Exhibits to Pardee Homes 73-74 | JAO11615-
Motion for Attorney Fees and Costs - JA011866

Volume 1
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Date Document Description Volume Labeled

06/06/2016 | Appendix of Exhibits to Pardee Homes 75-76 | JAO11867-
Motion for Attorney Fees and Costs - JAO12114
Volume 2

06/08/2016 | Plaintiffs' Motion for Attorney's Fees and 77 JAO012115-
Costs JA012182

06/20/2016 | Plaintiffs' Opposition to Pardee's Motion to 77-79 | JAO12183-
Retax Plaintiffs' Memorandum of Costs JA012624
Filed May 23, 2016

06/21/2016 | Plaintiffs' Opposition to Pardee's Motion 80 JA012625-
for Attorney's Fees and Costs JA012812

06/21/2016 | Plaintiffs' Opposition to Defendant, Pardee 81 JA012813-
Homes of Nevada's, Motion to Amend JA013024
Judgment and Plaintiffs' Countermotion
for Attorneys' Fees and Costs Pursuant to
NRS 18.010 and EDCR 7.60

06/27/2016 | Pardee Homes of Nevada's Opposition to 82 JA013025-
Plaintiffs' Motion for Attorney's Fees and JAO013170
Costs

06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13171-
Support of Motion for Attorney's Fees and JAO13182
Costs

06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13183-
Support of Motion to Amend Judgment; JA013196
and Opposition to Plaintiffs'
Countermotion for Attorney's Fees

07/01/2016 | Pardee Homes of Nevada's Reply in 82 JAO013197-
Support of Motion to Retax Plaintiffs' JA013204
Memorandum of Costs Filed May 23,
2016

08/02/2016 | Plaintiffs' Reply in Support of Motion for 83-84 | JAO13205-
Attorney's Fees and Costs JA013357
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Date Document Description Volume Labeled
08/02/2016 | Plaintiffs' Reply in Support of 84-85 JA013358-
Countermotion for Attorney's Fees and JA013444
Costs
08/15/2016 | Transcript re Hearing - August 15, 2016 86 JA013445-
JA013565
09/12/2016 | Plaintiffs' Brief on Interest Pursuant to the 86 JA013566-
Court's Order Entered on August 15, 2016 JA013590
10/17/2016 | Pardee's Supplemental Brief Regarding 86 JA013591-
Pre- and Post-Judgment Interest Pursuant JA013602
to the Court's Order
11/04/2016 | Plaintiffs' Reply Brief in Support of Brief 86 JA013603-
on Interest Pursuant to the Court's Order JAO013612
Entered on August 15, 2016
01/09/2017 | Order and Judgment from August 15, 2016 86 JA013613-
Hearings Regarding Defendants Motion to JAO013615
Amend Judgment
01/09/2017 | Order and Judgment from August 15, 2016 86 JAO013616-
Hearings Regarding Plaintiff's Motion for JAO013618
Attorney's Fees and Costs
01/09/2017 | Order and Judgment from August 15, 2016 86 JA013619-
Hearings Regarding Defendant's Motion JA013621
for Attorney's Fees and Costs
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013622-
from August 15, 2016 Hearings Regarding JA013628
Plaintiff's Motion for Attorney's Fees and
Costs
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013629-
from August 15, 2016 Hearings Regarding JA013635

Defendant's Motion for Attorney's Fees
and Costs
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Date Document Description Volume Labeled
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013636-
from August 15, 2016 Hearings Regarding JA016342
Defendant's Motion to Amend Judgment
01/12/2017 | Order on Plaintiffs' Countermotion for 86 JA013643-
Attorney's Fees and Costs Pursuant to JA013644
NRS 18.010 and EDCR 7.60
01/12/2017 | Notice of Entry of Order on Plaintiffs' 86 JA013645-
Countermotion for Attorney's Fees and JA013648
Costs Pursuant to NRS 18.010 and EDCR
7.60
01/12/2017 | Order on Defendant's Motion to Retax 86 JA013649-
Plaintiffs' Memorandum of Costs Filed JA013651
May 23, 2016
01/13/2017 | Notice of Entry of Order on Defendant's 86 JA013652-
Motion to Retax Plaintiffs' Memorandum JA013656
of Costs Filed May 23, 2016
02/08/2017 | Pardee Notice of Appeal 86 JAO013657-
JA013659
04/07/2017 | Pardee's Motion to Stay Execution of 86 JA013660-
Judgment and Post-Judgment Orders JA013668
04/07/2017 | Appendix of Exhibits in Support of 87 JA013669-
Pardee's Motion to Stay Execution of JA013914
Judgment and Post-Judgment Orders,
[Volume I]
04/07/2017 | Appendix of Exhibits in Support of 88 JA013915-
Pardee's Motion to Stay Execution of JA014065
Judgment and Post-Judgment Orders,
[Volume II]
04/27/2017 | Plaintiffs' Response to Pardee's Motion to 88 JA014066-
Stay Execution of Judgment and Post- JA014068

Judgment Orders
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Date Document Description Volume Labeled
05/10/2017 | Pardee's Reply in Support of Motion to 88 JA014069-
Stay Execution of Judgment and Post- JA014071
Judgment Orders
05/12/2017 | Plaintiffs' Opposition to Pardee's Motion 88 JA014072-
Stay Execution of Judgment and Post- JA014105
Judgment Orders
07/12/2007 | Supplemental Order Regarding Plaintiffs' 88 JA014106-
Entitlement to, and Calculation of, JAO14110
Prejudgment Interest
07/14/2017 | Notice of Entry of Supplemental Order 88 JAO14111-
Regarding Plaintiffs' Entitlement to, and JAO14117
Calculation of, Prejudgment Interest
10/12/2017 | Amended Judgment 88 JAO14118-
JA014129
10/13/2017 | Notice of Entry of Amended Judgment 88 JA014130-
JA014143
10/12/2017 | Order Re: Defendant Pardee Homes of 88 JA014144-
Nevada's Motion to Stay Execution of JA014146
Judgment and Post-Judgment Orders
10/13/2017 | Notice of Entry of Order Re: Defendant 88 JA014147-
Pardee Homes of Nevada's Motion to Stay JAO014151
Execution of Judgment and Post-Judgment
Orders
11/02/2017 | Pardee Amended Notice of Appeal 88 JA014152-
JAO014154
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Alphabetical Index to Joint Appendix

Date Document Description Volume Labeled
01/14/2011 | Amended Complaint 1 JA000007-
JA000012
10/12/2017 | Amended Judgment 88 JAO14118-
JA014129
09/21/2012 | Amended Order Setting Civil Non-Jury 1 JA000061-
Trial JA000062
02/11/2011 | Amended Summons 1 JA000013-
JA000016
03/02/2011 | Answer to Amended Complaint 1 JA000017-
JA000023
07/03/2013 | Answer to Second Amended Complaint 16 JA002678-
and Counterclaim JA002687
10/24/2012 | Appendix of Exhibits in Support of 1 JA000083-
Defendant's Motion for Summary JA000206
Judgment
10/25/2012 | Appendix of Exhibits in Support of 2 JA000212-
Defendant's Motion for Summary JA000321
Judgment — filed under seal
04/07/2017 | Appendix of Exhibits in Support of 87 JA013669-
Pardee's Motion to Stay Execution of JA013914
Judgment and Post-Judgment Orders,
[Volume I]
04/07/2017 | Appendix of Exhibits in Support of 88 JAO013915-
Pardee's Motion to Stay Execution of JA014065
Judgment and Post-Judgment Orders,
[Volume II]
06/06/2016 | Appendix of Exhibits to Pardee Homes 73-74 | JAO11615-
Motion for Attorney Fees and Costs - JAO011866

Volume 1
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Date Document Description Volume Labeled
06/06/2016 | Appendix of Exhibits to Pardee Homes 75-76 JAO11867-
Motion for Attorney Fees and Costs - JAOI2114
Volume 2
07/15/2015 | Appendix of Exhibits to Pardee Homes of 64 JA009944-
Nevada's Consolidated Opposition to: (1) JA010185
Plaintiff's Motion to Strike Judgment
Entered on June 15, 2015 Pursuant to
NRCP 52(b) and NRCP 59; and Plaintiffs'
Motion Pursuant to NRCP 52(b) and 59 to
Amend the Court's Judgment Entered on
June 15, 2015
07/15/2015 | Appendix of Exhibits to Pardee Homes of 63 JA009772-
Nevada's Opposition to Plaintiffs' Motion JA009918
for Attorney's Fees and Costs
05/28/2015 | Appendix of Exhibits to Pardee's Motion 50-51 JA007735-
for Attorney's Fees and Costs JA008150
11/09/2012 | Appendix of Exhibits to Plaintiffs' 3-6 JA000352-
Memorandum of Points and Authorities in JA001332
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment — sections filed under seal
11/13/2012 | Appendix of Exhibits to Plaintiffs' 7-12 JA001333-
Memorandum of Points and Authorities in JA002053
Opposition to Defendant's Motion for
Summary Judgment and in Support of
Plaintiffs' Counter Motion for Summary
Judgment
12/29/2010 | Complaint 1 JA000001-
JA000006
10/24/2012 | Declaration of Aaron D. Shipley in 1 JA000207-
Support of Defendant's Motion for JA000211

Summary Judgment
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Date Document Description Volume Labeled

07/24/2015 | Declaration of John W. Muije, Esq. In 67 JA010523-
Support of Motion for Reconsideration JA010581

08/05/2013 | Defendant Pardee Homes of Nevada's 17 JA002815-
Response to Plaintiffs' Motions in Limine JA002829
#1-5; And #20-25

07/22/2013 | Defendant's Motion for Partial Summary 17 JA002772-
Judgment JA002786

10/24/2012 | Defendant's Motion for Summary 1 JA000063-
Judgment JA000082

03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002145-
Plaintiffs' Claim for Attorneys' Fees as an JA002175
Element of Damages (MIL #1)

03/01/2013 | Defendant's Motion in Limine to Exclude 13 JA002176-
Plaintiffs' Claim for Damages in the Form JA002210
of Compensation for Time (MIL #2)

11/29/2012 | Defendant's Opposition to Plaintiff's 13 JA002054-
Counter Motion for Partial Summary JA002065
Judgment Re: Real Parties in Interest

04/08/2013 | Defendant's Opposition to Plaintiffs' 16 JA002471-
Motion for Leave to File a Second JA002500
Amended Complaint

05/10/2013 | Defendant's Supplemental Brief in 16 JA002652-
Support of Its Opposition to Plaintiffs' JA002658
Motion for Leave to File a Second
Amended Complaint

07/08/2015 | Errata to Motion to Strike "Judgment", 62 JA009645-
Entered June 15, 2015 Pursuant to NRCP JA009652

52(b) and NRCP 59, as Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 and May 13,
2015, and as such, is a Fugitive Document
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Date

Document Description

Volume

Labeled

07/16/2015

Errata to Pardee Homes of Nevada's
Opposition to Plaintiffs' Motion for
Attorney's Fees and Costs

65

JA010186-
JA010202

07/08/2015

Errata to Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015, to
Amend the Findings of Fact/Conclusions
of Law and Judgment Contained Therein,
Specifically Referred to in the Language
Included in the Judgment at Page, 2, Lines
8 through 13 and the Judgment at Page 2,
Lines 18 through 23 to Delete the Same or
Amend the Same to Reflect the True Fact
that Plaintiff Prevailed on their
Entitlement to the First Claim for Relief
for an Accounting, and Damages for their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and that
Defendant Never Received a Judgment in
its form and Against Plaintiffs Whatsoever
as Mistakenly Stated Within the Court's
Latest "Judgment"

62

JA009653-
JA009662

05/13/2015

Findings of Fact and Conclusions of Law
and Supplemental Briefing re Future
Accounting

49

JA007708-
JA007711

06/25/2014

Findings of Fact, Conclusions of Law and
Order

48

JA007457-
JA007474

06/15/2015

Judgment

52

JA008151-
JA008153

05/16/2016

Judgment

71

JAO11389-
JAO11391
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Date Document Description Volume Labeled
08/24/2015 | Minute Order Denying Plaintiff's Motion 67 JA010679
for Reconsideration, Ex Parte (With
Notice) of Application for Order
Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution
03/21/2013 | Motion to File Second Amended 15 JA002434-
Complaint JA002461
06/29/2015 | Motion to Strike "Judgment", Entered 53 JA008328-
June 15, 2015 Pursuant to N.R.C.P. 52 (B) JA008394
And N.R.C.P. 59, As Unnecessary and
Duplicative Orders of Final Orders
Entered on June 25, 2014 And May 13,
2015, And as Such, Is A Fugitive
Document
12/08/2015 | Notice of Defendant Pardee Homes of 69 JA010896-
Nevada's Non-Reply and Non-Opposition JA010945
to "Plaintiff's Opposition to Pardee Homes
of Nevada's Motion to Amend Judgment
and Countermotion for Attorney's Fees"
10/13/2017 | Notice of Entry of Amended Judgment 88 JA014130-
JA014143
06/27/2014 | Notice of Entry of Findings of Fact, 48 JA007475-
Conclusions of Law and Order JA007494
06/15/2015 | Notice of Entry of Judgment 52 JA008154-
JAO08158
05/17/2016 | Notice of Entry of Judgment 71 JA011392-
JAO011396
01/10/2017 | Notice of Entry of Order and Judgment 86 JA013629-
from August 15, 2016 Hearings Regarding JA013635

Defendant's Motion for Attorney's Fees
and Costs
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Date Document Description Volume Labeled

01/10/2017 | Notice of Entry of Order and Judgment 86 JA013636-
from August 15, 2016 Hearings Regarding JA016342
Defendant's Motion to Amend Judgment

01/10/2017 | Notice of Entry of Order and Judgment 86 JA013622-
from August 15, 2016 Hearings Regarding JA013628
Plaintiff's Motion for Attorney's Fees and
Costs

10/25/2013 | Notice of Entry of Order Denying Motion 31 JA004812-
for Partial Summary Judgment JA004817

07/25/2014 | Notice of Entry of Order Granting Motion 48 JA007574-
to Expunge Lis Pendens JA007578

06/05/2013 | Notice of Entry of Order Granting 16 JA002665-
Plaintiffs Motion for Leave to File a JA002669
Second Amended Complaint

01/13/2017 | Notice of Entry of Order on Defendant's 86 JA013652-
Motion to Retax Plaintiffs' Memorandum JA013656
of Costs Filed May 23, 2016

05/13/2015 | Notice of Entry of Order on Findings of 49 JA007712-
Fact and Conclusions of Law and JA007717
Supplemental Briefing re Future
Accounting

07/10/2015 | Notice of Entry of Order on Pardee's 62 JA009755-
Emergency Motion to Stay Execution of JA009758
Judgment; and Ex Parte Order Shortening
Time

01/12/2017 | Notice of Entry of Order on Plaintiffs' 86 JA013645-
Countermotion for Attorney's Fees and JA013648
Costs Pursuant to NRS 18.010 and EDCR
7.60

04/03/2013 | Notice of Entry of Order re Order 16 JA002465-
Denying Defendants Motion for Summary JA002470

Judgment
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Date Document Description Volume Labeled

03/15/2013 | Notice of Entry of Order re Order 14 JA002354-
Granting Plaintiffs Countermotion for JA002358
Summary Judgment

10/13/2017 | Notice of Entry of Order Re: Defendant 88 JA014147-
Pardee Homes of Nevada's Motion to Stay JAO14151
Execution of Judgment and Post-Judgment
Orders

12/16/2011 | Notice of Entry of Stipulated 1 JA000040-
Confidentiality Agreement and Protective JA000048
Order

08/30/2012 | Notice of Entry of Stipulation and Order 1 JA000055-
to Extend Discovery Deadlines (First JA000060
Request)

07/14/2017 | Notice of Entry of Supplemental Order 88 JAO14111-
Regarding Plaintiffs' Entitlement to, and JAO14117
Calculation of, Prejudgment Interest

11/07/2012 | Opposition to Defendant's Motion for 2 JA000322-
Summary Judgment and Plaintiffs' JA000351
Counter Motion for Partial Summary
Judgment

07/14/2014 | Opposition to Pardee's Motion to Expunge 48 JA007495-
Lis Pendens JA007559

01/09/2017 | Order and Judgment from August 15, 86 JA013619-
2016 Hearings Regarding Defendant's JA013621
Motion for Attorney's Fees and Costs

01/09/2017 | Order and Judgment from August 15, 86 JAO013613-
2016 Hearings Regarding Defendants JAO013615
Motion to Amend Judgment

01/09/2017 | Order and Judgment from August 15, 86 JAO013616-
2016 Hearings Regarding Plaintiff's JAO013618
Motion for Attorney's Fees and Costs

10/23/2013 | Order Denying Motion for Partial 21 JA003210-
Summary Judgment JA003212
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Date Document Description Volume Labeled
04/26/2016 | Order from January 15, 2016 Hearings 71 JAO11385-
JAO11388
07/24/2014 | Order Granting Motion to Expunge Lis 48 JA007571-
Pendens JA007573
05/30/2013 | Order Granting Plaintiffs Motion for 16 JA002659-
Leave to File a Second Amended JA002661
Complaint
06/05/2013 | Order Granting Plaintiffs Motion for 16 JA002662-
Leave to File a Second Amended JA002664
Complaint
01/12/2017 | Order on Defendant's Motion to Retax 86 JA013649-
Plaintiffs' Memorandum of Costs Filed JA013651
May 23, 2016
07/10/2015 | Order on Pardee's Emergency Motion to 62 JA009753-
Stay Execution of Judgment; and Ex Parte JA009754
Order Shortening Time
01/12/2017 | Order on Plaintiffs' Countermotion for 86 JA013643-
Attorney's Fees and Costs Pursuant to JAO13644
NRS 18.010 and EDCR 7.60
04/02/2013 | Order re Order Denying Defendants 16 JA002462-
Motion for Summary Judgment JA002464
03/14/2013 | Order re Order Granting Plaintiffs 14 JA002351-
Countermotion for Summary Judgment JA002353
10/12/2017 | Order Re: Defendant Pardee Homes of 88 JA014144-
Nevada's Motion to Stay Execution of JAO014146
Judgment and Post-Judgment Orders
11/29/2011 | Order Setting Civil Non-Jury Trial 1 JA000031-
JA000032
11/02/2017 | Pardee Amended Notice of Appeal 88 JA014152-
JAO014154
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Date Document Description Volume Labeled
07/15/2015 | Pardee Homes of Nevada's Consolidated 63 JA009919-
Opposition To: (1) Plaintiff's Motion to JA009943
Strike Judgment Entered on June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59;
and (2) Plaintiffs' Motion Pursuant to
NRCP 52(b) and 59 to Amend the Court's
Judgment Entered on June 15, 2015
09/12/2015 | Pardee Homes of Nevada's Consolidated 68 JAO10812-
Reply in Support of (1) Motion to Retax JAO010865
Plaintiffs' Memorandum of Costs Filed
June 19, 2015; and (2) Motion for
Attorney's Fees and Costs
12/30/2015 | Pardee Homes of Nevada's Consolidated 69 JA010946-
Response to: (1) Plaintiffs' Notice of Non- JA010953
Reply and Non-Opposition to Plaintiffs'
Opposition to Pardee's Motion to Amend
Judgment and Countermotion for
Attorney's Fees; and (2) Plaintiffs'
Supplement to Plaintiffs' Opposition to
Pardee's Motion for Attorney's Fees and
Costs
06/01/2016 | Pardee Homes of Nevada's Motion to 72 JAO011455-
Amend Judgment JAO11589
07/02/2015 | Pardee Homes of Nevada's Motion to 59 JA009207-
Amend Judgment JA009283
06/27/2016 | Pardee Homes of Nevada's Opposition to 82 JA013025-
Plaintiffs' Motion for Attorney's Fees and JA013170
Costs
07/15/2015 | Pardee Homes of Nevada's Opposition to 62 JA009759-
Plaintiff's Motion for Attorney's Fees and JA009771

Costs
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Date Document Description Volume Labeled
08/10/2015 | Pardee Homes of Nevada's Opposition to 67 JA010582-
Plaintiffs' Motion for Reconsideration of JA010669
the Order on Pardee's Emergency Motion
to Stay Execution of Judgment
06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13171-
Support of Motion for Attorney's Fees and JAO13182
Costs
06/30/2016 | Pardee Homes of Nevada's Reply in 82 JAO13183-
Support of Motion to Amend Judgment; JA013196
and Opposition to Plaintiffs'
Countermotion for Attorney's Fees
07/01/2016 | Pardee Homes of Nevada's Reply in 82 JAO13197-
Support of Motion to Retax Plaintiffs' JA013204
Memorandum of Costs Filed May 23,
2016
03/23/2016 | Pardee Homes of Nevada's Response to 71 JAO11214-
Plaintiffs' Motion to Settle Two (2) Sets of JA011270
Competing Judgments and Orders
08/25/2014 | Pardee Homes of Nevada's Supplemental 49 JA007699-
Brief Regarding Future Accounting JA007707
02/08/2017 | Pardee Notice of Appeal 86 JAO013657-
JA013659
07/08/2015 | Pardee's Emergency Motion to Stay 62 JA009663-
Execution of Judgment: and Ex Parte JA009710
Order Shortening Time
06/06/2016 | Pardee's Motion for Attorney's Fees and 72 JA011590-
Costs JAO11614
05/28/2015 | Pardee's Motion for Attorney's Fees and 49 JA007718-
Costs JA007734
06/24/2014 | Pardee's Motion to Expunge Lis Pendens 48 JA007411-
— section filed under seal JA007456
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06/24/2015 | Pardee's Motion to Retax Plaintiffs' 52 JA008192-
Memorandum of Costs Filed June 19, JA008215
2015

05/31/2016 | Pardee's Motion to Retax Plaintiffs' 71 JA011442-
Memorandum of Costs Filed May 23, JAO11454
2016

04/07/2017 | Pardee's Motion to Stay Execution of 86 JA013660-
Judgment and Post-Judgment Orders JA013668

05/10/2017 | Pardee's Reply in Support of Motion to 88 JA014069-
Stay Execution of Judgment and Post- JA014071
Judgment Orders

10/17/2016 | Pardee's Supplemental Brief Regarding 86 JAO013591-
Pre- and Post-Judgment Interest Pursuant JA013602
to the Court's Order

07/08/2015 | Pardee's Supplemental Briefing in Support 62 JA009711-
of its Emergency Motion to Stay JA009733
Execution of Judgment

08/25/2014 | Plaintiff's Accounting Brief Pursuant to 49 JA007647-
the court's Order Entered on June 25, 2014 JA007698

09/12/2016 | Plaintiffs' Brief on Interest Pursuant to the 86 JA013566-
Court's Order Entered on August 15, 2016 JA013590

05/23/2016 | Plaintiffs' Memorandum of Costs and 71 JA011397-
Disbursements JAO011441

06/08/2016 | Plaintiffs' Motion for Attorney's Fees and 77 JAO12115-
Costs JA012182

06/29/2015 | Plaintiffs' Motion for Attorney's Fees and 52-53 JA008216-
Costs JA008327

07/24/2015 | Plaintiffs' Motion for Reconsideration, Ex 67 JA010482-
Parte (With Notice) of Application for JA010522

Order Shortening Time Regarding Stay of
Execution and Order Shortening Time
Regarding Stay of Execution
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Date

Document Description

Volume

Labeled

07/18/2013

Plaintiffs' Motion in Limine To Permit
James J. Jimmerson, Esq. To Testify
Concerning Plaintiffs' Attorney's Fees and
Costs (MIL #25)

17

JA002732-
JA002771

06/29/2015

Plaintiffs' Motion Pursuant to NRCP 52(b)
and 59 to Amend The Court's Judgment
Entered on June 15, 2015, to Amend the
Findings of Fact/conclusions of Law and
Judgment Contained Therein, Specifically
Referred to in the Language Included in
the Judgment at Page 2, Lines 8 Through
13 and the Judgment At Page 2, Lines 18
Through 23 to Delete the Same or Amend
The Same to Reflect the True Fact That
Plaintiff Prevailed On Their Entitlement to
the First Claim for Relief For an
Accounting, and Damages for Their
Second Claim for Relief of Breach of
Contract, and Their Third Claim for Relief
for Breach of the Implied Covenant for
Good Faith and Fair Dealing and That
Defendant Never Received a Judgment in
its Form and Against Plaintiffs
Whatsoever as Mistakenly Stated Within
the Court's Latest "Judgment — sections
filed under seal

54-56

JA008395-
JA008922

03/14/2016

Plaintiffs' Motion to Settle Two (2)
Competing Judgments and Orders

70

JAO11168-
JAO11210

06/21/2016

Plaintiffs' Opposition to Defendant,
Pardee Homes of Nevada's, Motion to
Amend Judgment and Plaintiffs'
Countermotion for Attorneys' Fees and
Costs Pursuant to NRS 18.010 and EDCR
7.60

81

JAO12813-
JA013024

08/06/2013

Plaintiffs Opposition to Defendants
Motion for Partial Summary Judgment

17

JA002830-
JA002857
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Date Document Description Volume Labeled

03/20/2013 | Plaintiffs Opposition to Defendant's 15 JA002359-
Motion in Limine to Exclude Plaintiffs JA002408
Claim for Attorney’s Fees as an Element
of Damages MIL 1

03/20/2013 | Plaintiffs Opposition to Defendants 15 JA002409-
Motion in Limine to Plaintiffs Claim for JA002433
Damages in the form of compensation for
time MIL 2

07/17/2015 | Plaintiffs' Opposition to Pardee Homes of 65-67 JA010203-
Nevada's Motion to Amend Judgment and JA010481
Countermotion for Attorney's Fees

06/30/2015 | Plaintiffs' Opposition to Pardee's Motion 57-58 JA008923-
for Attorney's Fees and Costs JA009109

06/21/2016 | Plaintiffs' Opposition to Pardee's Motion 80 JA012625-
for Attorney's Fees and Costs JAO12812

05/12/2017 | Plaintiffs' Opposition to Pardee's Motion 88 JA014072-
Stay Execution of Judgment and Post- JA014105
Judgment Orders

07/08/2015 | Plaintiffs' Opposition to Pardee's Motion 60-61 JA009284-
to Retax Costs JA009644

06/20/2016 | Plaintiffs' Opposition to Pardee's Motion 77-79 JAO12183-
to Retax Plaintiffs' Memorandum of Costs JA012624
Filed May 23, 2016

11/04/2016 | Plaintiffs' Reply Brief in Support of Brief 86 JA013603-
on Interest Pursuant to the Court's Order JAO013612
Entered on August 15, 2016

04/23/2013 | Plaintiffs Reply in Further Support of 16 JA002503-
Motion for Leave to File Second JA002526

Amended Complaint
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01/17/2013 | Plaintiffs' Reply in Further Support of 13 JA002102-
Their Counter Motion for Partial JA002144
Summary Judgment

08/02/2016 | Plaintiffs' Reply in Support of 84-85 JA013358-
Countermotion for Attorney's Fees and JA013444
Costs

08/02/2016 | Plaintiffs' Reply in Support of Motion for 83-84 JA013205-
Attorney's Fees and Costs JAO013357

01/11/2016 | Plaintiffs' Reply to Defendants 69 JA010954-
Consolidated Response to (1) Plaintiffs' JA010961
Notice of Non-Reply and Non-Opposition
to Plaintiff's Opposition to Pardee's
Motion to Amend Judgment and
Countermotion for Attorney's Fees And
(2) Plaintiffs' Supplement to Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs

07/15/2013 | Plaintiffs Reply to Defendants 17 JA002724-
Counterclaim JA002731

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010680-
Opposition to Plaintiff's Motion for JA010722
Attorney's Fees and Costs

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010768-
Opposition to Plaintiff's Motion Pursuant JAO10811
to NRCP 52(b) and NRCP 59 to Amend
the Court's Judgment Entered on June 15,
2015

09/11/2015 | Plaintiffs' Reply to Defendant's 68 JA010723-
Opposition to Plaintiff's Motion to Strike JA010767
"Judgment" Entered June 15, 2015
Pursuant to NRCP 52(b) and NRCP 59

04/20/2016 | Plaintiffs' Reply to Defendant's Response 71 JAO11271-
and Supplement to Plaintiffs' Motion to JAO011384

Settle Two (2) Sets of Competing
Judgments and Orders

38




Date Document Description Volume Labeled
04/27/2017 | Plaintiffs' Response to Pardee's Motion to 88 JA014066-
Stay Execution of Judgment and Post- JA014068
Judgment Orders
05/10/2013 | Plaintiffs Supplement to Motion for Leave 16 JA002627-
to File a Second Amended Complaint JA002651
Pursuant to the Courts order on Hearing
on April 26, 2013
12/08/2015 | Plaintiffs' Supplement to Plaintiffs' 68 JA010866-
Opposition to Pardee's Motion for JA010895
Attorney's Fees and Costs
09/27/2013 | Plaintiffs Supplement to Their Opposition 19-21 JA002988-
to Defendants Motion for Partial JA003203
Summary Judgment
07/22/2013 | Plaintiffs Supplemental Opposition to 17 JA002787-
Defendants Motion in Limine to Plaintiffs JA002808
Claim for Damages in the Form of
Compensation for Time MIL 2
10/25/2013 | Plaintiffs Trial Brief Pursuant to EDCR 31 JA004818-
7.27 JA004847
06/19/2015 | Plaintiffs, James Wolfram and Walt 52 JA008159-
Wilkes' Memorandum of Costs and JA008191
Disbursements
03/16/2016 | Release of Judgment 71 JAOT1211-
JAO11213
01/07/2013 | Reply Brief in Support of Defendant's 13 JA002081-
Motion for Summary Judgment JA002101
09/16/2013 | Reply in Support of Defendant's Motion 17 JA002858-
for Partial Summary Judgment JA002864
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002865-
Limine to Exclude Plaintiff's Claim for JA002869

Attorney's Fees as An Element of
Damages
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Date Document Description Volume Labeled
09/16/2013 | Reply in Support of Defendant's Motion in 17 JA002870-
Limine to Exclude Plaintiffs' Claim for JA002874
Damages in the Form of Compensation for
Time
07/15/2014 | Reply in Support of Pardee's Motion to 48 JA007560-
Expunge Lis Pendens JA007570
08/17/2015 | Reply Points and Authorities in Support of 67 JA010670-
Motion for Reconsideration JA010678
11/08/2011 | Scheduling Order 1 JA000028-
JA000030
06/06/2013 | Second Amended Complaint 16 JA002670-
JA002677
04/17/2013 | Second Amended Order Setting Civil 16 JA002501-
Non-Jury Trial JA002502
12/15/2011 | Stipulated Confidentiality Agreement and 1 JA000033-
Protective Order JA000039
08/29/2012 | Stipulation and Order to Extend Discovery 1 JA000051-
Deadlines (First Request) JA000054
06/30/2015 | Supplement to Plaintiffs' Pending Motion 59 JA009110-
for Attorney's Fees and Costs, Motion to JA009206
Strike Judgment, Motion Pursuant to
NRCP 52(b) and NRCP 59 to Amend the
Court's Judgment, and Plaintiffs'
Opposition to Pardee's Motion for
Attorney's Fees and Costs
09/27/2013 | Supplemental Brief in Support of 21 JA003204-
Defendant's Motion for Partial Summary JA003209
Judgment
07/12/2007 | Supplemental Order Regarding Plaintiffs' 88 JA014106-
Entitlement to, and Calculation of, JAO014110

Prejudgment Interest
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Date Document Description Volume Labeled

03/05/2013 | Transcript of Proceedings - March 5, 2013 14 JA002211-
JA002350

10/25/2011 | Transcript re Discovery Conference | JA000024-
JA000027

08/27/2012 | Transcript re Hearing 1 JA000049-
JA000050

04/26/2013 | Transcript re Hearing 16 JA002527-
JA002626

07/09/2013 | Transcript re Hearing 17 JA002688-
JA002723

09/23/2013 | Transcript re Hearing 18 JA002875-
JA002987

07/17/2014 | Transcript re Hearing 49 JA007579-
JA007629

07/31/2014 | Transcript re Hearing 49 JA007630-
JA007646

07/10/2015 | Transcript re Hearing 62 JA009734-
JA009752

01/15/2016 | Transcript re Hearing 70 JA010962-
JAO11167

08/15/2016 | Transcript re Hearing - August 15, 2016 86 JA013445-
JAO13565

12/06/2012 | Transcript re Status Check 13 JA002066-
JA002080

07/23/2013 | Transcript re Status Check 17 JA002809-
JA002814

10/23/2013 | Transcript re Trial 22 JA003213-
JA003403
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Date Document Description Volume Labeled

10/24/2013 | Transcript re Trial 29-30 JA004463-
JA004790

10/28/2013 | Transcript re Trial — filed under seal 32-33 JA004848-
JA005227

10/29/2013 | Transcript re Trial — filed under seal 35 JA005264-
JA005493

10/30/2013 | Transcript re Trial 37-38 JA005512-
JA005815

12/09/2013 | Transcript re Trial — filed under seal 40-41 JA005821-
JA006192

12/10/2013 | Transcript re Trial 42-43 JA006193-
JA006530

12/12/2013 | Transcript re Trial — filed under seal 44-45 JA006533-
JA006878

12/13/2013 | Transcript re Trial - Part 1 46 JA006953-
JA007107

12/13/2013 | Transcript re Trial - Part 2 47-48 JA007108-
JA007384

10/23/2013 | Trial Exhibit A 23 JA003404-
JA003544

10/23/2013 | Trial Exhibit B — filed under seal 23 JA003545-
JA003625

10/23/2013 | Trial Exhibit C 23 JA003626-
JA003628

10/23/2013 | Trial Exhibit D 23 JA003629-
JA003631

10/23/2013 | Trial Exhibit E — filed under seal 23 JA003632-
JA003634
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Date Document Description Volume Labeled

10/23/2013 | Trial Exhibit F 23 JA003635-
JA003637
10/23/2013 | Trial Exhibit G 23 JA003638

10/23/2013 | Trial Exhibit H 23 JA003639-
JA003640

10/23/2013 | Trial Exhibit I 23 JA003641-
JA003643

10/23/2013 | Trial Exhibit J — filed under seal 24 JA003644-
JA003669

10/23/2013 | Trial Exhibit K 24 JA003670-
JA003674

10/23/2013 | Trial Exhibit L 24 JA003675-
JA003678

10/23/2013 | Trial Exhibit M 24 JA003679-
JA003680

10/23/2013 | Trial Exhibit N 24 JA003681-
JA003683

10/23/2013 | Trial Exhibit O — filed under seal 25-26 JA003684-
JA004083
10/23/2013 | Trial Exhibit P 27 JA004084
10/23/2013 | Trial Exhibit Q 27 JA004085

10/23/2013 | Trial Exhibit R 27 JA004086-
JA004089
10/23/2013 | Trial Exhibit S 27 JA004090
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10/23/2013 | Trial Exhibit T 27 JA004091-
JA004092
10/23/2013 | Trial Exhibit U 27 JA004093
10/23/2013 | Trial Exhibit V 27 JA004094

10/23/2013 | Trial Exhibit W 27 JA004095-
JA004096
10/23/2013 | Trial Exhibit X 27 JA004097
10/23/2013 | Trial Exhibit Y 27 JA004098

10/23/2013 | Trial Exhibit Z 27 JA004099-
JA004100

10/23/2013 | Trial Exhibit 1 27 JA004289-
JA004292

10/23/2013 | Trial Exhibit 10 — filed under seal 27 JA004320-
JA004329

10/23/2013 | Trial Exhibit 11 — filed under seal 28 JA004330-
JA004340

10/23/2013 | Trial Exhibit 12 — filed under seal 28 JA004341-
JA004360

10/23/2013 | Trial Exhibit 13 — filed under seal 28 JA004361-
JA004453

10/28/2013 | Trial Exhibit 15 34 JA005228-
JA005232

10/28/2013 | Trial Exhibit 18 34 JA005233-
JA005235
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10/28/2013 | Trial Exhibit 19 34 JA005236-
JA005237

10/28/2013 | Trial Exhibit 20 34 JA005238-
JA005254
10/23/2013 | Trial Exhibit 21 28 JA004454

10/28/2013 | Trial Exhibit 23 34 JA005255-
JA005260

10/30/2013 | Trial Exhibit 23a 39 JA005816-
JA005817

10/28/2013 | Trial Exhibit 24 34 JA005261-
JA005263

10/23/2013 | Trial Exhibit 25 28 JA004455-
JA004462

10/24/2013 | Trial Exhibit 26 31 JA004792-
JA004804

10/30/2013 | Trial Exhibit 27 39 JA005818-
JA005820

10/29/2013 | Trial Exhibit 28 36 JA005494-
JA005497

10/29/2013 | Trial Exhibit 29 36 JA005498-
JA005511

10/24/2013 | Trial Exhibit 30 31 JA004805-
JA004811

12/13/2013 | Trial Exhibit 31a 48 JA007385-
JA007410

12/12/2013 | Trial Exhibit 39 46 JA006936-
JA006948
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12/12/2013 | Trial Exhibit 40 46 JA006949-
JA006950

12/12/2013 | Trial Exhibit 41 46 JA006951-
JA006952

10/23/2013 | Trial Exhibit 6 — filed under seal 27 JA004293-
JA004307

10/23/2013 | Trial Exhibit 7 — filed under seal 27 JA004308-
JA004310

10/23/2013 | Trial Exhibit 8 — filed under seal 27 JA004311-
JA004312

10/23/2013 | Trial Exhibit 9 — filed under seal 27 JA004313-
JA004319

10/23/2013 | Trial Exhibit AA 27 JA004101-
JA004102
10/23/2013 | Trial Exhibit BB 27 JA004103
10/23/2013 | Trial Exhibit CC 27 JA004104
10/23/2013 | Trial Exhibit DD 27 JA004105

10/23/2013 | Trial Exhibit EE 27 JA004106-
JA004113

10/23/2013 | Trial Exhibit FF 27 JA004114-
JA004118

10/23/2013 | Trial Exhibit GG 27 JA004119-
JA004122
10/23/2013 | Trial Exhibit HH 27 JA004123
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10/23/2013 | Trial Exhibit 11 27 JA004124
10/23/2013 | Trial Exhibit JJ 27 JA004125
10/23/2013 | Trial Exhibit KK 27 JA004126-

JA004167
10/23/2013 | Trial Exhibit LL 27 JA004168
10/23/2013 | Trial Exhibit MM 27 JA004169
10/23/2013 | Trial Exhibit NN 27 JA004170-
JA004174
10/23/2013 | Trial Exhibit OO 27 JA004175-
JA004183
10/23/2013 | Trial Exhibit PP 27 JA004184-
JA004240
10/23/2013 | Trial Exhibit QQ 27 JA004241-
JA004243
10/23/2013 | Trial Exhibit RR 27 JA004244-
JA004248
10/23/2013 | Trial Exhibit SS 27 JA004249-
JA004255
10/23/2013 | Trial Exhibit TT 27 JA004256-
JA004262
10/23/2013 | Trial Exhibit UU 27 JA004263-
JA004288
10/24/2013 | Trial Exhibit VV 31 JA004791
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Date Document Description Volume Labeled
12/10/2013 | Trial Exhibit WW 43 JA006531-
JA006532
12/12/2013 | Trial Exhibit XX 46 JA006879-
JA006935
Dated this 28" day of February, 2018.
McDONALD CARANO LLP

By: /s/Rory T. Kay

Pat Lundvall (NSBN 3761)

Rory T. Kay (NSBN 12416)

2300 W. Sahara Ave., 12th Floor
Las Vegas, Nevada 89102

Telephone: (702) 873-4100

Facsimile: (702) 873-9966
lundvall@mcdonaldcarano.com

rkav@mcdonaldcarano.com

Attorneys for Appellant
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CERTIFICATE OF SERVICE
I hereby certify that I am an employee of McDonald Carano LLP, and on the
28" day of February, 2018, a true and correct copy of the foregoing document was
e-filed and e-served on all registered parties to the Supreme Court's electronic
filing system:

/s/ Beau Nelson
An Employee of McDonald Carano LLP
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shall be the real property shown on the map attached hereto as
Exhibit "I" and made a part hereof; provided, however, that the
actual boundaries of the Commercial Property are subject to
change based upon the processing of the Seller Entitlements for
the Entire Site and market conditions.

Seller and Buyer acknowledge and agree that Seller
shall transfer, from time to time during the term hereof, its
custom lots and the right to develop and sell such custom lots
to Coyote Springs ©Land Development Corporation, a Nevada
corperation, an affiliate of Seller, so long as such corporation
agrees in writing to be bound by the terms and conditions
contained in this Agreement.

(b) So long as Buyer continues to make the Deposit and
the Additional Deposits, Seller shall construct the improvements
listed on Exhibit “J” attached hereto and made a part hereof
(the ™“Commercial Improvements”) and pay the fees for such
improvements. The Commercial Improvements shall include the
construction cof one or more golf courses consisting of at least
twenty-seven (27) holes (at least 18 of which shall be a
Nicklaus designed course), including the clubhouse and other

amenities, the wvillage center and related infrastructure
improvements for the benefit of Buyer’s residential development
on the Purchase Property. Seller agrees to expend at least

Sixty-Eight Million Dollars ($68,000,000) prior to the Final
Purchase Closing to construct the Commercial Improvements, which
amount is subject to adjustment as described in paragraph 7(d)
below. 8Seller shall cause the Commercial Improvements to be
performed or constructed by duly licensed engineers, general
contractors and subcontractors in a good and workmanlike manner,
and in accordance with (i) the improvement plans approved by
Buyer (which will not be unreasonably withheld or delayed), (ii)
all applicable laws, regulations, codes and ordinances, (iii)
all requirements of governmental authorities and other duly
gqualified bodies having jurisdiction with respect to each work
of improvement, and (iv) generally accepted engineering
standards concerning geotechnical and soils conditioms, taking
into consideration the recommendations of Seller's and Buyer's
soil engineers. Seller shall supervise and direct the
Commercial Improvements using its customary standards of skill
and attention and shall diligently pursue the same to

completion. Seller shall be responsible for obtaining all
permits and approvals from governmental authorities required for
the Commercial Improvements. Seller shall commence construction

of the Commercial Improvements as soon as reasonably possible
after the 1Initial Purchase Closing and shall substantially
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complete the Commercial Improvements prior to the Final Purchase
Closing or as otherwise specified in said Exhibit "J". Except
in the event of a force majure, if at any time Seller is not
spending the required funds or otherwise making adequate
progress regarding the commencement and/or completion of the
Commercial Improvements in accordance with this Agreement and
the schedule contained in the aforesaid Exhibit “J” (a “Seller
Default”), in Buyer’s reascnable judgment, then Buyer's
obligation to make the Additional Deposits described in
paragraph 1(b) above and Buyer’s wminimum purchase requirements
set forth in paragraph 9(d} below shall be suspended (and all
subsequent time periods shall be extended by the period of time
equal to such suspension) until such Seller’s Default is cured.
In addition, Buyer reserves the right at any time following such
Seller Default to require that any future Additicnal Deposits
are paid directly to one or more contractors performing work on
the Commercial Improvements. Seller shall keep Buyer reasonably
informed as to the progress of the construction and completion
of the Commercial Improvements.

(¢} In addition to the rights and remedies contained
in paragraph 6(b) above, the parties agree as follows:

(i) If Seller fails to commence or diligently
pursue the construction of the Commercial Improvements, Buyer
may give written notice to Seller describing the nature of the
Seller’s failure to have commenced or have diligently pursued
the construction of the Commercial Improvements and of its
intent to undertake construction of such Commercial Improvements
instead of the Seller (the "Default Notice"). If the B8eller
fails to commence or complete construction within thirty (30)
days after receipt of the Default Notice, Buyer may, directly or
through its agents or contractors, construct and complete the
applicable Commercial Improvements so long as it commences
construction within thirty (30) days following the date of the
Default Notice. Seller shall assign to Buyer all rights, to the
extent assignable, to the plans, permits and specifications Ffor
the improvements to be constructed by Buyer.

(ii) If Seller fails to commence or complete
construction (as applicable) in a timely manner following
receipt of the Construction Notice and thereafter Buyer fails to
commence construction within the applicable periocd or, once
started, it fails to diligently prosecute such construction
until completion, Seller shall have the right to give notice
(containing substantially the same information as the Default
Notice described above) and regain control over the construction
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in the aforesaid fashion if thirty (30) days pass after the
Seller's notice without Buyer’s commencement or continuation of
work.

(iii) TIf Buyer constructs some or all of the
Commercial Improvements pursuant to this paragraph 6(c), Seller
shall pay to Buyer one hundred ten percent (110%) of the actual
costs incurred by Buyer, together with interest at the rate of
ten percent (10%) per annum commencing upon the date the costs
are incurred and continuing until paid. Upon completion of each
element of the Commercial Improvements, Buyer shall submit its
invoice to Seller covering the costs to be reimbursed, together

with reasonable supporting detail. Seller shall pay to Buyer
the amount owed within thirty (30) days of its receipt of the
invoice. Notwithstanding anything contained herein to the

contrary, Buyer wmay, at its scle option, apply all or any
portion of the amount owed by Seller pursuant to this paragraph
6(c) (1ii) to any amounts payable by Buyer to Seller pursuant to
this the Agreement.

(d) If construction has not commenced on a shopping
center containing (at a minimum) a supermarket and drug store
located within the Commercial Property (Ehe "Commercial
Project") Dby the twenty-fourth calendar month following the
month in which Buyer opens its model home complex to the public,
and assuming the Option remains in effect, Seller and Buyer
shall negotiate in good faith with respect to Buyer's purchase
of at least twenty (20) acres of land located within the
Commercial Property for development as a shopping center. For
the purpose of this paragraph 6(c), "commencement of
construction" shall be deemed to have occurred only after a
building permit has been obtained, rough grading has been
completed and the pouring of foundations for the Commercial
Project has commenced.

7. Production Residential Property.

(a) Buyer will construct a single family residential
project on the portion of the Production Residential Property
purchased by it in conformance with the terms and conditions of
(i) this Agreement, (ii) the Development Agreement applicable to
such property, (iii) a plan for development (including plotting
plans and floor plans) to be prepared by Buyer and approved by
Seller on its own behalf and on behalf of the Design Review
Committee formed pursuant to the Master Declaration described in
paragraph 10(a) below) pursuant to the Declarations and (iv)
Seller’'s design criteria, development standards and improvement
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standards contained in the Coyote Springs Design Guidelines (the
“Design Guidelines”) . True and complete copies of the Design
Guidelines have been delivered to Buyer. Seller agrees not to
unreasonably withhold, condition or delay its approval to any
plans submitted pursuvant to this paragraph 7(a).

(b) Following the Settlement Date, and continuing
throughout the term of this Agreement, the parties agree,
subject to the Master Association, to negotiate in good faith
regarding any necessary modifications to the Declarations and
the Design Guidelines with respect to future phases of
development of the Residential Property.

(¢) At such time as Buyer is required to improve,
dedicate or transfer any land for school or park purposes in
connection with  Buyer’'s development of the Production
Residential Property (the “Park/School Land”), Seller agrees to
sell such Park/School Land to Buyer at a purchase price equal to
fifty percent (50%) of the Option Property Price applicable to
such land in accordance with Exhibit “E” attached hereto. Upon
such transfer, Buyer shall be responsible for any improvements
required for such land and may retain any proceeds from the sale
or dedication thereof.

(d) Buyer shall construct a recreation center
consisting of at least fifteen thousand (15,000) square feet,
including related infrastructure and park facilities, and a lake
consisting of at least fifteen (15) acres, all for the benefit
of its residential development on the portion of the Entire Site
purchased by it (collectively, the “Recreation Facilities”).
The Recreation Facilities shall be subject to the Declarations
described above, and the parties shall cooperate so that the
Recreation Facilities gqualify as a recreation center under the
terms of the Development Agreement. Notwithstanding paragraph
7(c) above, Seller hereby agrees to transfer legal title to up
to fifteen (15) acres of land within the Entire Site to Buyer,
without cost, for such purpose, which land shall be at a

location which is mutually acceptable. The remainder of the
land necessary for the Recreational Facilities shall be deemed
Park/School Land for purposes of Section 9(c) above. Buyer

shall be responsible for paying any and all costs for the
construction of the Recreation Facilities on such land. Subject
to paragraph 3(e) above, Buyer shall complete such Recreation
Facilities prior to the date which is the later of September 10,
2007 or two (2) years following the date upon which Buyer

obtains all necessary permits for such improvements (the
“Completion Deadline”) . If any portion of the Recreation
22
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Facilities costs are paid for or reimbursed by the GID, then
Seller shall receive a credit against the amounts otherwise due
Buyer from Seller for Seller’s contribution to Buyer for the
costs incurred by Buyer in constructing infrastructure to serve
the Commercial Improvements in an amount equal to thirty percent
(30%) of the amount of such GID reimbursement or payment, up to
a maximum reduction of Six Million Dollars ($6,000,000). In
addition to the foregoing, Buyer shall use its commercially
reasonable efforts to cause the Clark County School District to
open one or more schools to serve residents of the Entire Site
prior to September 10, 2008.

() In additicn to the Production Residential
Property, Seller shall sell to Buyer, at Buyer’s request, the
following land in Lincoln County: (1) up to a total of fifty
(50) acres for development as neighborhood commercial centers
(not to exceed a total of three (3) such commercial centers,
each no greater than 20 acres), subject to Seller’'s right to
approve the prospective business owner and/or operator; and (2)
sites designated for Church and similar wuses that would
otherwise be located outside the Production Residential
Property.

8. Other Agreements.

(a) Buyer shall be responsible for dedicating
required utility easements within the Production Residential
Property and for paying all wutility connection, extension,
service and any other fee, deposit, charge or obligation imposed
by each and every provider of a utility service levied in
connection with Buyer‘s development of all or any portion of the
Production Residential Property. Further, Buyer shall dedicate
all lands required by any governmental entity within the
Production Residential Property (except for parks and schools as
described in paragraph 7(c) above) for locating any governmental
facility and shall construct or cause the construction, at
Buyer’s sole cost and expense, all public facilities and roads
required within the Production Residential Property and all off-
site improvements required in connection with the approval of a
tentative or final map for all or any portion of the DProduction
Residential Property. In additiomn, Buyer shall improve and/or
convey, as applicable, to the Master Association, GID or federal
government, as applicable, and at Buyer’s sole cost and expense,
all reserve, open space lands (excluding any open space golf
areas) and common areas within or adjacent to any Production
Residential Property; provided, that Buyer’s obligations shall
be limited to fifty percent (50%) of land and improvement costs
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if the opposite side of such reserve, open space or common area
abuts Commercial Property.

(b) Seller shall be responsible for dedicating
required utility easements within the Commercial Property and
for paying all utility connection, extension, service and any
other fee, deposit, charge or obligation imposed by each and
every provider of a utility service levied in connection with
Seller’s development of all or any portion of the Commercial
Property. Further, Seller shall dedicate all lands required by
any governmental entity within the Commercial Property for
locating any governmental facility and shall construct or cause
the constructiocn, at Seller’s sole cost and expense, all public
facilities and roads required within the Commercial Property and
all off-site improvements required in connection with the
approval of a tentative or final map for all or any portion of
the Commercial Property. In addition, Seller shall improve
and/or convey, as applicable, to the Master Association, GID or
federal government, as applicable, and at Seller’s sole cost and
expense, all reserve, open space lands and common areas within
or adjacent to any Commercial Property; provided that Seller’s
obligations shall be limited to fifty percent (50%) of land and
improvement costs if the opposite side of such reserve, open
space or commeon area abuts Production Residential Property.

(c) In addition to the rights and remedies under
paragraphs 6 (b) and 6(c) above, the parties agree as follows:
On or before Seller’s receipt of the third (3" ) Additional
Deposit payment pursuant to paragraph 1(b) above, and continuing
on a quarterly basis thereafter, Seller shall furnish to Buyer
accountings of the out of pocket costs expended to such date for
the Commercial Improvements, together with reasonable supporting
detail (collectively, the “Incurred Commercial Costs”). In the
event that for any reason whatsoever the amount of the Incurred
Commercial Costs is less than One Million Two Hundred Thousand
Dollars ($1,200,000) wmultiplied by the number of full wmonths
elapsing between the Initial Purchase Closing and the date of
such report (the “Minimum Commercial Costs”), Buyer’s obligation
to make the Additiomnal Deposits shall be suspended unless and
until Buyer receives an accounting showing that the Incurred
Commercial Costs exceed the Minimum Commercial Costs as of such
date. Upon Buyer’s receipt of an accounting showing that the
Incurred Commercial Costs exceed the Minimum Commercial Costs to
that date, Buyer shall promptly pay to Seller the aggregate
amount of any unpaid Additional Deposits which were previously
delayed pursuant to this paragraph 8(c). In the event any
dispute exists as to whether payment of any Additional Deposit
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is required, the parties agree to submit the dispute to binding
arbitration before the American Arbitration Association, with
the costs of such arbitration to be paid one-half (%) by each
party.

(a) The parties have agreed on a cost sharing
arrangement for certain infrastructure improvements benefiting
the Initial Developed Property and the Commercial Improvements,
which arrangement is set forth and described on Exhibit “g~
attached hereto and made a part hereof (the “Jointly Financed
Improvements”) . Subject to paragraph 3(e) above, Buyer will
complete such Jointly Financed Improvements prior to the
Completion Deadline described in paragraph 7(d) above. Without
limiting the generality of this paragraph 8, the parties will
meet periodically to determine the cost sharing arrangement for
future infrastructure improvements which benefit both the
Production Residential Property and the Commercial Property,
which shall be determined in the same manner as the arrangement
set forth in said Exhibit “8” based upon the properties’
respective usage and impact of such improvements. The parties
further agree that Seller, at its option, may pay for some or
all of its share of such improvement costs by the transfer of
portions of the Option Property (at the price provided in the
Agreement) ox upon such other financing terms which are mutually
acceptable.

(e) Seller acknowledges that Buyer is discussing with
American Nevada Corporation and/or other experienced real estate
developers the formation of a limited liability company or other
entity (the “Venture”) for the purpose of purchasing portions of
the Production Residential Property (the “Venture Parcel”) from
Buyer after it purchases the same from Seller. 1In the event of
the formation of such Venture, it is contemplated that the
Venture would serve as “master developer” with respect to the
residential develcpment to be constructed on the Venture Parcel,
upon the Venture’s assumption of Buyer’s obligations contained
herein with respect to the Venture Parcel, and subject to the
terms and conditicons set forth herein, in which capacity the
Venture would sell finished =zresidential 1lots within such
development to mexchant builders, including Buyer.
Notwithstanding anything contained in the Master Declaration to
the contrary, the parties have agreed that the Venture Parcel
will remain subject to the restrictions and approval procedures
contained in the Declarations. Upon any transfer of a portion
of the Venture Parcel to any merchant builder other than Buyer,
the parties shall cause to be recorded against such property the
Development Declaration described in the Master Declaration.
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9. Exercise of Option to Purchase Portion of Option

Property.

Notwithstanding anything in this Agreement to the
contrary, Seller hereby grants to Buyer an Option or Options to
purchase a portion or portions of the Option Property as
hereinafter set forth. Buyer may elect to exercise its Option
to purchase a portion, but not all, of the Option Property by
written notice during the Option Period pursuant to the
following terms and conditions:

(a) Buyer may elect to exercise its Option to
purchase a portion of the Option Property designated by it in
compliance with the terms and conditions hereinafter set forth
(referred to herein as an "Option Parcel"). The purchase price
for each Production Residential Property acre in the Option
Parcel shall be the Option Property Price as determined pursuant
to paragraph 2 above as in effect on the date upon which Buyer
exercises its Option.

(b) Buyer shall exercise its Option and purchase one
or more Option Parcels at the locations and in the order shown
on the phasing plan (the "Phasing Plan") which shall be prepared
by Buyer and submitted to Seller (accompanied by copies of the
conditions of approval to the Approved Tentative Map) during the
Option Period. Seller shall have the opportunity to review and
approve Buyer's proposed Phasing Plan, which approval may not be
unreasonably  withheld, conditioned or delayed. It is
understood, however, that the first phase(s) shall be located in
the portion of the Option Property within Clark County. The
parties acknowledge and agree that Seller would be reasonable in
objecting to any proposed Phasing Plan on the basis of
inadequate access to utilities, <roads and other offsite
improvements to all phases of the Option Property or non-
compliance with the provisions of this Agreement, mitigation
requirements, the Design Guidelines and other similar documents.
Failure to respond in writing within thirty (30) days following
receipt of the proposed Phasing Plan shall be deemed to
constitute Seller's approval thereof. If Buyer desires to
modify the approved Phasing Plan at any time during the Option
Period in any material respect, whether or not such change is
instituted by any of the Authorities, such proposed modification
shall be submitted in writing to Seller for its approval, which
approval may not Dbe unreascnably withheld, conditioned or
delayed. Seller's approval rights shall be interpreted in the
same mwanner as described above with respect to its approval of

26
restatedopag0323505cds2.doc

PLTFO106

JA013297




the original Phasing Plan. Failure by Seller to respond in
writing within fifteen (15) days following receipt of the
proposed modification shall be deemed to constitute Seller's
approval thereof.

(¢) The close of escrow for the purchase of any
Option Parcel or the remainder of the Option Property shall be
the later of (i) thirty (30) days following Buyer’s notice of
exercise, or (ii) recordation of the final map creating the
subject Option Parcel as a legal parcel; the purchase and sale
of said property shall be consummated in the manner described in
paragraph 4 above. Each Option Parcel shall be annexed into the
Master Association prior to the recording of the respective
Option Deed. If Buyer exercises its Option for an Option Parcel
and the required Parcel Map has not been recorded, the Option
shall remain in effect so long as Buyer deposits in Escrow the
required Option Property Price within 30-days following Buyer’s
notice of exercise.

(d) Notwithstanding anything contained herein to the
contrary, Buyer's Option shall automatically terminate unless
Buyer has exercised its Option for one or more Option Parcels
consisting of at least an aggregate of two hundred (200) acres
per year commencing on the date which is six (6) years after the
Initial Purchase Closing, determined on a cumulative basis.
Notwithstanding the foregoing, the minimum requirement for any
year shall be suspended (and all subsequent time periods shall
be extended by the period of time egual to such suspension) if
and to the extent that water service is not available for the
Option Parcel(s) for which Buyer is scheduled to exercise its
Option pursuant to the Phasing Plan.

(e} If Buyer purchases the Purchase Property and
thereafter exercises its Option to purchase an OCption Parcel
which is located within the Purchase Property Remainder, the
procedure set forth in paragraph 4 (e) above shall be applicable.

10. Title Insurance; Condition of Title.

(a) At any Purchase Closing or any Option Closing, as
applicable, Buyer's title to the property being purchased shall
be insured by a standard form of CLTA Owner's Policy of Title
Insurance or, at Buyer's election, an ALTA Owner's Extended
Coverage Policy of Title Insurance subject to the conditions set
forth in subparagraph (b) below (the "Title Policy"), issued by
the Title Company with liability in the amount of the Purchase
Property Price (or the portion of the Purchase Property Price
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applicable to the phase of the Purchase Property being
purchased) with respect to the Purchase Property or the Total
Option Property Price (with respect to the Option Property or
applicable Option Parcel), showing title to such property vested
in Buyer, subject only to:

(i) Non-delinquent real property taxes;

(id) The Permitted Encumbrance theretofore
approved by Buyer pursuant to paragraph 2 (a) above;

(iii) The Declarations Memorandum;

(iv) The Declaration of Covenants, Conditions
and Restrictions and Grant of Easements for the Coyote
Springs Community Association to be recorded

immediately prior to the Initial Purchase Closing,
which shall be substantially in the form of Exhibit
“K” attached hereto and made a part hereof (the

“Master Declaration”); and

{(v) Any other wmatters consented to, created or
caused by Buyer prior to or at the applicable close of
escrow.

(b} If Buyer elects to obtain an ALTA Owner's
Extended Coverage Policy of Title Insurance, it may do so on the
following conditions: (i) Seller shall pay for the cost of the
CLTA coverage and Buyer shall pay for the additional cost of
obtaining the ALTA coverage, including any ALTA survey, and (ii)
the issuance of an ALTA title policy shall not be a condition to
the close of escrow, nor shall any delay in the issuance thersof
entitle Buyer to extend the date for the Purchase Closing or the
Option Closing.

(c) Title Company's commitment to issue the Title
Policy to Buyer shall be a condition to the close of escrow for
the benefit of Buyer. Buyer and Seller each agree to deliver to
Title Company such proof of their respective authority and
authorization to enter into this Agreement and consummate the
transactions contemplated hereby as may be reasonably required
by the other party or Title Company.

(d) Buyer acknowledges and agrees that the Purchase
Property and all Option Property located within Clark County is
and will remain subject to the Clark County Section 10 Permit
and the associated Clark County  Multi-Species Habitat

28
restatedopag032905cds2.doc

PLTFO108

JA013299




Conservation Plan. Further, Buyer acknowledges and agrees that
the Purchase Property shall be developed subject to the Coyote
Springs Multi-Species Habitat Conservation Plan as drafted March
2004 or as subsequently modified as a condition of FWS approval
and Section 10 Permit issuance. The Master Declaration will
impose these conditions on the Purchase Property and Option
Property on or before the Settlement Date, and such conditions
are and will remain to be deemed permitted encumbrances on the
Purchase Property and the Option Property during the term of
this Agreement. '

11. Governmental Entitlements.

(a) Seller's transfer of the Purchase Property (or
any portion hereof) and, if Buyer exercises its Option, each
Option Parcel hereunder shall include all rights, titles and
interests of Seller in and to any and all agreements, maps,
permits, certificates, approvals, awards, deposits, licenses,
utilities, government entitlements and other rights and
privileges relating to or appurtenant to such property.

(b} During the term of the Agreement, Seller shall,
at its expense, make and process one or more applications and/or
filings with Clark County, Lincoln County and/or any other
applicable governmental and quasi-governmental authorities (the
"Authorities"), to (i) adopt or amend the General Plan and/or
the Specific Plan for the Entire Site, if necessary, (ii) change
the zoning of the Entire Site, if necessary, (iii) enter into
one or more Development Agreements with the applicable
Authorities providing for the orderly development of the Entire
Site for residential and commercial uses, (iv) obtain approval
of one or more village development plans and (v) obtain approval
of one or more Multi-Species Habitat Plans for the Entire Site
(collectively, the "Seller Entitlements"). It is understood and
agreed that the parties will initially focus on the Seller
Entitlements applicable to the portion of the Entire Site
located in Clark County. Seller agrees to obtain Seller
Entitlements which provide for at 1least thirteen thousand
(13,000) acres of Production Residential Property, of which two
thousand five hundred (2,500) acres are located within Clark

County, although Seller shall  utilize its commercially
reasonable efforts to obtain Seller Entitlements providing for
at least fifteen thousand (15,000) acres of Production

Residential Property. Seller shall consult with Buyer regarding
such filings and shall otherwise keep it reasonably informed of
Seller's progress. In this regard, Seller shall use reasonable
efforts to give advance notice to Buyer of meetings with
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representatives of the BAuthorities and provide to Buyer's
representatives an opportunity to attend. Prior to filing any
applications or filings concerning the Seller Entitlements with
the applicable Authorities, Seller shall provide copies to Buyer
for its review and approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Provided that no
uncured default by Seller under this Agreement then exists,
Buyer hereby agrees to cooperate with Seller and to execute any
and all applications, documents and instruments reasonably
requested by Seller in order to facilitate Seller's processing
of the Seller Entitlements in a timely manner, all at Seller's
expense, soO long as such documents satisfy the requirements set
forth above in this paragraph 11.

(c) During the term of this Agreement, Buyer shall,
at its sole expense, make and process one or more applications
and/or filings with the applicable Authorities (as Seller's
agent when applicable), to obtain the following (collectively,
the “Buyer Entitlements”): (i) one or more final subdivision
maps, lot line adjustments, parcel maps or other appropriate
instruments (referred to herein collectively as the "Parcel
Maps" and individually as the "Parcel Map") in orxder to separate
the Initial Developed Parcel from the remainder of the Purchase
Property, the Option Property from the remainder of the Entire
Site and each Option Parcel from the remainder of the Option
Property so that each Option Parcel can be transferred to Buyer
as a legal parcel in compliance with all applicable subdivision
laws, regulations and ordinances; (ii) one or more tentative
subdivision tract maps on the Production Residential Property,
containing terms and conditions which satisfy the requirements
described below (each of which is referred to herein as a
"Tentative Map"); and (iii) one or more final subdivision tract
maps based on the Approved Tentative Map defined below (each of
which is referred to herein as a ™“Final Map”). Buyer shall
first obtain the written consent of Seller and the Design Review
Committee prior to submitting any said application or filing,
which consent may not be unreasonably withheld, conditioned or

delayed. Failure to respond to any proposed application or
filing within fifteen (15) days of receipt shall be deesmed
approval. In this regard, Buyer shall use reasonable efforts to

give advance notice to Seller of meetings with representatives
of the Authorities and provide to Seller's representatives an
opportunity to attend. Notwithstanding the foregoing, it is
understood and agreed that Seller shall approve the Buyer
Entitlements or the conditions thereto so long as adoption
thereof would (i) comply with this Agreement, (ii) conform with
the Design Guidelines, Development Agreement and other Seller
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Entitlements covering the Option Property, and (iii) call for
the use of the Option Property as a single family regidential
development which accommcdates the construction of zresidences
comparable to the structures constructed by Buyer in its
existing developments in the Las Vegas, Nevada area. Provided
that no uncured default by Buyer under this Agreement then
exists, Seller hereby agrees to cooperate with Buyer and to
execute any and all applications, documents and instruments
requested by Buyer in order to facilitate Buyer's processing of
the Buyer Entitlements in a timely manner, all at Buyer's
expense, so long as such documents satisfy the requirements set
forth above in this paragraph 11(c). The Tentative Map(s)
concerning the Option Property as approved by the applicable
Authorities (after the expiration of any applicable appeal
period) shall be referred to herein as the "Approved Tentative
Map".

(d) The parties each agrees to comply with the terms
and conditions contained in the Development Agreement(s)
covering the applicable portion of the Entire Site owned by it.

(e) During the term of this Agreement, Buyer and
Seller agree to cooperate with respect to the formation of cne
or more GID or other assessment, facilities or improvement
districts concerning the construction of certain infrastructure
improvements benefiting the Production Residential Property and
the Commercial Property.

(f) Seller and Buyer agree to cooperate with each
other in respect to the dedication of local streets and parkways
to governmental authorities.

(g) Seller hereby represents and warrants to Buyer
that (i) the County of Lincoln has given final approval of the
service plan for the GID and final approval of the service plan
for the fire district created for the Entire Site and that such
service plans will be amended to remove those lands situated in

Clark County from the respective service territories; (ii) the
County of Clark has given final approval of the service plan for
the Coyote Springs - Clark County @GID; provided, that such

service plan is subject to County approval of amendments to the
service plan in connection with authorization to provide
extermination and abatement, streets and alleys, storm drainage
or flood control, street lighting, garbage and refuse disposal,
recreation facilities, noxious weed control and endangered or
threatened species preservation services; (iii) pursuant to NRS
Chapter 318, the only party who may protest or appeal the
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creation of the GID is Seller; and (iii) the proceeds of such
GID financing can be utilized for infrastructure improvements in
Lincoln County and Clark County, as appropriate. The parties
have agreed that Buyer shall take the lead with respect to
underwriting and structuring decisions concerning any and all
GID financings, including (without limitation) selecting the
underwriter, bond counsel, assessment engineer, financial
advisor, assessment engineer and appraiser; provided, however,
that wajor decisions concerning the GID shall be subject to
Seller’s approval, which shall not be unreasonably withheld or
delayed. Similarly, the parties have agreed that Seller shall
take the lead with respect to presentations to the County
Commission, subject to Buyer’s assistance and ccoperation. The
parties have further agreed that the infrastructure improvements
which are jointly constructed or financed by the parties shall
have priority for inclusion in the improvements financed by the
GID. If no reference to the GID appears on record as of the
Initial Purchase Closing, the parties shall cause to be recorded
an appropriate instrument giving public notice that the Entire
Site i1s covered by the GID.

(h) The parties agree to comply with the terms of
that certain letter agreement dated as of March 4, 2005 with
respect to the allocation of the Utility Corridor relocation

costs.

12. Seller's Warranties, Repregentations and Covenants.

As a material consideration for Buyer entering into
this Agreement, Seller hereby covenants, warrants and represents
to Buyer as follows:

(a) seller is a limited 1liability company duly
organized and existing in good standing under the laws of the
State of Nevada. Seller has full power and authority to enter
into this Agreement and carry out its undertakings hereunder.

(b} Seller is the sole owner of the Production
Residential Property and has the right to enter into this
Agreement for the purchase and sale of the Production
Residential Property. There are no liens or encumbrances
against the Production Residential Property other than those of
record. Seller has obtained or will obtain before the Close of
Escrow all required consents, releases and permissions, and has
complied with or will comply with in all material respects the
applicable statutes, laws, ordinances, rules and regulations of
any kind or nature in order to comply with its obligations under
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this Agreement. No approval of any governmental authority,
court or third party is required in order for Seller to assign
and transfer the Production Residential Property tc Buyer as
contemplated hereby.

(c) DNeither Seller nor, to its knowledge, any tenant
or former owner of the Residential Property has stored or
disposed of toxic substances or hazardous wastes on the
Production Residential Property except for fertilizers and
pesticides applied in connection with customary farming
activities on the Production Residential Property. Seller is
not aware of any operations or conditions on or near the
Production Residential Property which violate any law or
regulation applicable to toxic substances or hazardous wastes
and/or environmental conditions.

(d) The person(s) executing this Agreement on behalf
of Seller are authorized to do so and, upon such execution, this
Agreement shall constitute the valid and binding obligation of
Seller, enforceable against it in accordance with its terms.

(e) Except for any agreements which are terminable at
will without penalty or premium, Seller has not entered into any
agreements, commitments or understandings concerning the
Production Residential Property by which Buyer would be bound
following the applicable Close of Escrow except for any
documents and any agreements listed in Exhibit “L” attached
hereto and made a part hereof (the “Property Contracts”) which

have been signed or are pending. Seller has delivered (or will
deliver pursuant to paragraph 3 above) copies of all such
Property Contracts or recent drafts thereof. Following the

expiration of the Contingency Period, Seller shall not amend any
executed Property Contracts or make any material modifications
to the unsigned Property Contracts without Buyer’s prior written
consent, which shall not be unreasonably withheld or delayed.

(£) There is no litigation, administrative
proceeding, arbitration proceeding, judgment, consent decree or
governmental investigation outstanding, pending or (to Seller's
knowledge) threatened against, or relating to, the Preduction
Residential Property or the transactions contemplated hereby.

(g) The execution of this Agreement and the
consummation of the transaction contemplated hereby will not
result in a breach of any term or provision or constitute a
default undexr any contract, agreement, instrument,
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understanding, judgment or decree to which Seller is a party or
by which Seller or the Production Residential Property is bound.

(h) No work of improvement on the Production
Residential Property has been commenced which has not been
completed, and Seller has paid in full each provider of labor,
services, equipment and materials for each work of improvement
commenced or completed on the Production Residential Property.
All such works of improvement (including grading) performed by
or on behalf of Seller on or near the Production Residential
Property (i) have been performed in a good and workmanlike
manner in accordance with all map conditions and applicable
plans and specifications, (ii) comply with all applicable
governmental regulations, and (iii) have been completed without
any defects.

(i) To Seller's knowledge, there is no existing
viclation of any applicable statutes, ordinances, zrules and
regulations of any governmental or other agency relating to the
operation, ownership or use of the Production Residential

Property.

(3) Seller shall not hypothecate, transfer, encumber
or affirmatively take any other action with respect to the
Production Residential Property which would render it unable to
convey the Production Residential Property (or the applicable
portion thereof) to Buyer at the applicable close of escrow
pursuant to this Agreement.

(k) sSeller shall diligently pursue to completion the
BLM Reconfiquration in Lincoln County and the Seller
Entitlements and shall keep Buyer reasonably informed of its
progress in connection therewith. Similarly, Seller shall use
its best efforts to obtain any necessary water rights and water
service for the Entire Site in a timely fashion to enable Buyer
to purchase the Purchase Property and Option Parcels in
accordance with the schedule contemplated hereby. Seller shall
forward to Buyer copies of all documents relating to the BLM
Reconfiguration and the Seller Entitlements promptly following
its receipt thereof. Seller shall notify Buyer prior to any
scheduled meetings with representatives of the applicable
Authorities, and Buyer shall have the right to designate one or
more consultants to be present.

(1) The materials described in paragraph 3(a) (iv)
above which have been or will be delivered to Buyer constitute
all of the documents and information in Seller's possession or
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control which are material to the ownership and development of
the Production Residential Property.

(m) During the term of this Agreement, Seller agrees
to deliver to Buyer, wupon reasonable request, copies of
financial statements, tax returns and/or other <financial
information required by Buyer, in its reasonable judgment, in
order to comply with FIN 46, including such matters which are
deemed necessary in light of Seller’s responses to the
Questionnaire described in paragraph 3 (a) above.

(n) All representations and warranties set forth
herein shall be true as of each close of escrow hereunder and
shall survive said close of escrew and any investigation by
Buyer hereunder,

13. Representations, Warranties and Covenants of Buyer.

As a material consideration for Seller entering into
this Agreement, Buyer hereby represents and warrants to Seller
as follows:

(a) Buyer is a corporation duly organized and
existing in good standing under the laws of the State of Nevada.

(b) Buyer has the full right, power, and authority to
enter into this Agreement and the instruments referenced herein,
and to consummate the transactions contemplated hereby.

(c) The person(s) executing this Agreement on behalf
of Buyer and any other documents executed and delivered on
behalf of Buyer pursuant hereto are and will be duly authorized
to do so by Buyer.

(d) This Agreement and all the documents to be
executed by Buyer and delivered to Seller at the Close of Escrow
are and will be duly authorized, executed, and delivered by
Buyer.

(e) Buyer agrees that, except as specifically
contained in this Agreement, (i) the Purchase Property and each
Option Parcel shall be conveyed to Buyer in their “as is”
condition; (ii) Seller makes no representations or warranties of
any kind whatsoever as to the Purchase Property or any Option
Parcel, its condition or any other aspect thereof, including
without limitation any patent or latent physical condition of
the Purchase Property or Option Parcel or the presence of
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hazardous or regulated materials on the Purchase Property or any
Option Parcel or any other environmental condition relating to
the Purchase Property or any Option Parcel; and (iii) Buyer
hereby waives any and all claims against Seller for any and all
matters and conditions of the Purchase Property and each Option
Parcel. Buyer hereby acknowledges and agrees that by accepting
the Deeds to the Purchase Property and each Option Parcel,
except as expressly provided herein to the contrary, (1) Buyer
and its agents have examined and are satisfied with the Purchase
Property and the Option Parcels, the tentative boundaries of the
Purchase Property and the Option Parcels, the soils on the
Purchase Property and Option Parcels, any existing easements
effecting the Purchase Property and the Option Parcels, utility
availability, and all laws, ordinances, regulations, permitted
used and other matters relating to the Purchase Property and
Option Parcels; (2) Buyer is accepting the Purchase Property and
the Option Parcels in their “as is” condition and confirming
that the same is satisfactory for the uses and purposes intended
by Buyer; (3) Buyer is acknowledging that Seller has not made,
does not make, and has not authorized anyone else to make any
representation as to the past, present and future condition or
use of the Purchase Property or Option Parcels; and (4) Buyer is
assuming all risks with respect to the Purchase Property and
Option Parcels. Seller and Buyer acknowledge and agree that the
terms and conditions of this paragraph 13(e) concerning the
condition of the Purchase Property and Option Parcels shall
survive and remain in effect after the each and every closing.

(£) Buyer acknowledges that Seller is relying on the
exemption afforded by NRS 119.12013 in connection with the sale
of the Purchase Parcel and each Option Parcel to Buyer.

(g) All representations and warranties set forth
herein shall be true as of each close of escrow hereunder and

shall survive such close of escrow.

14. Liguidated Damages; Specific Performance.

(2) IN THE EVENT BUYER FAILS TO CONSUMMATE THE
PURCHASE OF THE PURCHASE PROPERTY OR THE OPTION PROPERTY, IF
BUYER EXERCISES ITS OPTION, EXCEPT AS RESULT OF THE FAILURE OF
THE CONDITIONS AS STATED HEREIN AND/OR SELLER'S DEFAULT, IT IS
AGREED THAT THE SOLE LIABILITY OF BUYER SHALL BE THAT SELLER
SHALL BE ENTITLED TO ANY DEPOSIT, ADDITIONAL DEPOSITS, COST
REIMBURSEMENTS (TO THE EXTENT NOT REFUNDABLE) AND OPTION
CONSIDERATION PAID HEREUNDER, LESS SELLER'S SHARE OF ANY ESCROW
AND TITLE CHARGES THEN OWING, WHICH AMOUNT SHALL BE ACCEPTED BY
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SELLER AS LIQUIDATED DAMAGES AND NOT AS A PENALTY, IT BEING
AGREED THAT SAID SUM CONSTITUTES A REASONABLE ESTIMATE OF
SELLER'S DAMAGES PURSUANT TO APPLICABLE LAW. SELLER SHALL HAVE
NO OTHER REMEDY FOR BUYER'S DEFAULT; PROVIDED, HOWEVER, THAT
BUYER SHALL REMAIN LIABLE FOR ITS INDEMNITY OBLIGATIONS UNDER
THIS AGREEMENT. SELLER AND BUYER AGREE THAT IT WOULD BE
IMPOSSIBLE TO PRESENTLY PREDICT WHAT DAMAGES SELLER WOULD SUFFER
IN SUCH EVENT. BUYER DESIRES TC LIMIT THE DAMAGES FOR WHICH IT
MIGET BE LIABLE UNDER THIS AGREEMENT, AND BUYER AND SELLER
DESIRE TO AVOID THE COSTS AND DELAYS WHICH WOULD OCCUR IF SELLER
FILED A LAWSUIT TO COLLECT DAMAGES.

Buyer’s Initials Seller’s Initials

(b) In the event of Seller's default hereunder, Buyer
shall, in addition to any other available remedies, be entitled
to the return of any and all funds paid to Seller and/or then
held by Escrow Holder, including any interest thereon.

(c) Nothing herein contained shall 1limit or preclude
Buyer from the remedy of specific performance of this Agreement
in event of Seller's default. Seller acknowledges that Seller's
failure to perform will cause substantial losses and irreparable
harm to Buyer, and Seller acknowledges that under such
circumstances Buyer will be without an adequate legal remedy to
cure such failure to perform by Seller and that damages for such
failure to perform would be speculative and not cure the losses
suffered by Buyer; that the Production Residential Property is
unigue; and that Buyer under such circumstances will be entitled
to specific performance in addition to any other remedies
available hereunder.

(d) Notwithstanding any other provision of this
Agreement to the contrary, a termination of this Agreement shall
not affect the prior conveyance of any portion of the Production
Residential Property to Buyer or the rights and remedies of the
parties hereto with respect to such previously conveyed portion
of the Production Residential Property.

15. Right of Entry and Access.

(a) Seller hereby grants to Buyer the right of entry
upon the Entire Site, which right shall extend throughout the
Contingency Period and term of this Agreement, for the purpose
of conducting its soils tests and other inspecticns and studies,
and doing other work required by Buyer hereunder, at the sole
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cost and expense of Buyer and subject to full compliance with
(i) the Clark County MSHCP, (ii) the draft or approved Coyote
Springs MSHCP, as applicable, including tortoise translocation
prior to land disturbance, and (iii) the reguirements of NRS ch.
527 and NAC ch. 527. Buyer shall defend, indemnify and hold
Seller and the Entire Site and- Seller's members, partners,
officers, directors, shareholders and agents ("seller's
Indemnitees") free and harmless from any and all liens, losses,
claims, demands, damages, liabilities or costs of any kind
whatsoever (including reasonable attorneys' fees and court
costs) arising or resulting from or in connection with the
activities of Buyer, its agents and employees upon the Entire
Site prior to the transfer of legal title to the Residential
Property to Buyer. As a condition to Buyer's entering upon the
Entire 8Site, Buyer shall deliver to 8Seller a certificate of
insurance for Broad Form Comprehensive Commercial liability
insurance (on an occurrence basis) to limits of at least Two
Million Dollars ($2,000,000) naming Buyer as the insured and
Seller as an additionally insured party with respect to such
activities on the Entire Site. Buyer shall keep such insurance
in effect prior to the close of escrow for the last Option
Parcel within the Option Property or termination of this
Agreement . Notwithstanding the foregoing, i1f Buyer desires to
conduct grading on any portion of the Production Residential
Property not owned by Buyer pursuant to subparagraph (c) below,
Buyer shall increase the insurance coverage to Five Million
Dollars ($5,000,000) (as evidenced by a certificate of insurance
delivered to Seller), and Buyer shall keep such insurance in
effect until such grading and other work are completed. 1In the
event the entire Residential Property is not purchased by Buyer
hereunder, Buyer agrees to zrepair any damage concerning the
unpurchased portion of the Entire Site resulting from its
activities described in this subparagraph.

(b) From and after the TInitial Purchase Closing,
Seller agrees to maintain the portion of the Entire Site owned
by it in substantially the same condition as it exists as of the
Initial Purchase Closing. During the term of this Agreement
Seller shall not commence any work of improvement or engage in
any operations invelving toxic or hazardous substances on the
Residential Property without obtaining Buyer's prior written
consent.

(c}) From and after the Initial Purchase Closing,
Seller hereby grants to Buyer an easement and license for
access, ingress, egress, grading and construction purposes over
and upon the portion of the Entire Site owned by Seller (the
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portion of the Entire Site owned by Seller at any applicable
time 1is sometimes referred to herein as the "Seller's
Property"), which is located within a one-half (%) mile radius
of the portion of the Entire Site owned by Buyer, which easement
and license shall include the right to (i) move and remove dirt,
aggregate and £ill from portions of the Seller's Property and to
place such dirt, aggregate and £ill upon other portions of the
Seller's Property and to compact all such dirt, aggregate and
fill or dispose of the same outside of the Seller's Property,
all in a manner consistent with the Approved Grading Plan (as
defined below) and in compliance in material respects with

applicable laws and regulations, (ii) replace, repair,
reconstruct, alter, maintain and inspect one or more golf
courses, a waste water treatment plant and/or other

infrastructure improvements which are called for by the
conditions of the Approved Tentative Map(s) and/or the Approved
Grading Plan with respect to the Production Residential Property
or otherwise required in connection with Buyer's development
thereof (the "Infrastructure Improvements"), including Buyer's
development of so much of the Option Property as is purchased by
it (the portion of the Production Residential Property which has
been purchased by Buyer at any applicable time is sometimes
referred to herein as the "Buyer's Property"); and (iii) place
upon the Entire Site a construction trailer and/or temporary
office facility (the "Facilities") and to use such Facilities
for office, construction, supervision and other such purposes
related to Buyer's development of the Buyer's Property. For
purposes of this Agreement, the "Approved Grading Plan®" shall
mean the grading plan for the Option Property approved by the
applicable Authorities. Before submitting a proposed grading
plan to the Authorities, Buyer shall obtain Seller's approval
thereof, which will not be unreasonably withheld, conditioned or
delayed. Failure by Seller to respond in writing within fifteen
(15) days following receipt of any proposed grading plan shall
be deemed to constitute Seller's approval thereof. The easement
and license granted herein shall continue until the first to
occur of the purchase by Buyer of the entire Production
Residential Property or the completion of all Infrastructure
Improvements.

(d) If Buyer purchases the Purchase Property and its
Option is terminated prior to Buyer's purchase of the entire
Option Property and Buyer fails to complete the necessary
Infrastructure Improvements on or adjacent to Buyer's Property,
then effective upon such date, Buyer hereby grants to Seller a
license and easement over the Buyer's Property, covering the
rights described in subparagraph (c) above as may be necessary
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to allow Seller to complete any unfinished Infrastructure
Improvements on or adjacent to such property and any other
infrastructure improvements necessary for Seller's Property.
The easement and license granted herein shall continue until the
completion of all Infrastructure Improvements. In addition,
Buyer grants such rights to Seller to enter upon the Production
Residential Property to the extent reasonably necessary for
Seller’s construction of any improvements or infrastructure to
be constructed by Seller with respect to the Commercial
Property . The parties agree to coordinate the scheduling of
their respective improvements to minimize the interference with
the activities of the other party.

(e) The parties agree to negotiate in good faith with
respect to the reimbursement for the costs of any oversizing of
Infrastructure Improvements constructed by Buyer or Seller which
benefit the Seller's Property and the Buyer's Property;
provided, however, any such reimbursement shall be subject to
the regulations and practices of the applicable Authorities and
utilities companies.

(f) ©Possession of the Purchase Property (or the
applicable portion thereof) shall be delivered to Buyer at the
applicable Purchase Closing. If Buyer exercises its Option and
purchases the Option Property or any Option Parcel, possession
of such property shall be delivered to Buyer at the applicable
close of escrow.

16. Indemnification.

(a) 2s an inducement to Buyer entering into this
Agreement, Seller for itself, its successors and assigns, hereby
agrees to indemnify, hold harmless and defend Buyer, its
successors and assigns, from and against any and all payments,
expenses, costs, suits, debts, claims, demands, actions, losses,
liabilities, damages and obligations, including without
limitation court costs and attorneys' fees of every nature and
description whatsoever, directly or indirectly connected with
any material inaccuracy by Sellerr in any representation or the
material breach of any warranty hereunder by Seller or the
material nonperformance of Seller's obligations hereunder.

(b) As an inducement to Seller entering inteo this
Agreement, Buyer for itself, its successors and assigas, hereby
agrees to indemnify, hold harmless and defend Seller, its
successors and assigns, from and against any and all payments,
expenses, costs, suits, debts, claims, demands, actions, losses,
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liabilities, damages and obligations, including without
limitation court costs and attorneys' fees of every nature and
description whatsoever, directly or indirectly connected with
any material inaccuracy by Buyer in any representation or the
material breach of any warranty hereunder by Buyer or the
material nonperformance of Buyer's obligations hereunder

(¢) In the event that either party ("first party")
shall become obligated to the other ("second party") pursuant to
the foregoing indemnities or in the event that any suit, actiom,
investigation, claim or proceeding has begun, made or instituted
as a result of which first party may become obligated to second
party hereunder, second party shall give prompt notice to first
party of the terms of such event. First party agrees to defend,
contest or otherwise protect against any such suit, action,
investigation, claim or proceeding at its sole cost and expense.
Second party shall have the right but not the obligation to
participate at its own expense in the defense thereof, by
counsel or second party's choice. In the event first party (or
its successors and assigns) fail to defend, contest or otherwise
protect against such suit, action, investigation, claim or
proceeding, second party shall have the right to do so,
including (without limitation) the right to make any compromise
or settlement thereof, and second party shall be entitled to
recover the entire cost thereof from first party, including
(without limitation) reasonable attorneys' fees and
disbursements, if any, in collecting such indemnity from first

party.

17. TFurther Assurances.

(a) Buyer and Seller shall each fully cooperate in
good faith with the other in connection with the requirements
imposed by this Agreement upon the other, to the end that
neither party shall act in any unauthorized manner to impede the
other in performing its obligations under this Agreement.
Without limiting the generality of the foregoing, after the
Purchase Closing and/or the Option Closing for any Option
Parcel, Seller agrees to cooperate with and assist Buyer in
connection with Buyer's ownership of the Buyer’s Property,
including (without limitation) executing any and all plans,
documents or applications with governmental authorities and/or
utilities reasonably required by Buyer to permit Buyer to
develop the Buyer’'s Property wunder applicable laws and
regulations, all at Buyer's expense.
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(b) From and after the Initial Purchase Closing, if
requested by Buyer, Seller shall reasonably cooperate with Buyer
(at no material cost or expense to Seller) and shall not
unreasonably withhold or delay its approval with respect to the
formation by the applicable Authorities of one or more
assessment or improvement districts concerning the maintenance
of certain common, non-residential and/or open Sspace areas
included within the Production Residential Property. In
connection with any such approval, Seller shall not object to
any proceedings before the applicable Authorities regarding the
formation of the applicable district(s).

18. Notices.

Any notice, demand or advice required herein shall be
in writing and personally delivered or sent by overnight courier
or mailed by registered or certified mail by depositing the same
in the United States mail depository for mailing in a sealed
envelope with postage prepaid and addressed as follows:

To Buyer: Pardee Homes of Nevada
10880 Wilshire Boulevard
Suite 1900

Los Angeles, California 90024
Attn: Mr. Jon E. Lash
Senior Vice President

With a Copy to: Sandler and Rosen, LLP
1801 Avenue of the Stars
Suite 510

Los Angeles, California 50067
Attn: Steven E. Levy, Esg.

To Seller: Coyote Springs Investment LLC
2215 Hedgewocod Drive
Reno, Nevada B839501
Attn: Mr. Harvey Whittemore

With a copy to: Carl D. Savely, General Counsel
Wingfield Nevada Group
6600 N. Wingfield Parkway
Sparks, Nevada 89436

or such other addresses as the respective parties may from time
to time designate by notice in writing to the other. All such
notices, demands or advises shall be deemed to have been served
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