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obtained or depositions to be taken or discovery to be had or may make such other order as
15 just.

Denial of a request for additional time under NRCP 56(f) to conduct discovery in a lawsuit in its
infant stages constrtutes abuse of discretion. Summerfield v. Coca Cola Boitling Co. of the
Southwest, 113 Nev, 1291, 1294, 948 P.2d 704,705 (1997), citing to Harrison v. Falcon Products,

103 Nev. 558, 560, 746 P.2d 642, 642-643 (1987).

The Complaint in this matter was filed on July 30, 20135, and the Early Case Conference was

-held on November 12, 2015, Since then, the parties have only conducted minimal discovery. Asof

today, no depositions have been taken, nor are any scheduled to go forward. In essence, the

discovery process has just begun. This case is still in its infancy stages.

Although Plaintiffs firmly believe the evidence currently in the file already demonstrates Ad
Art, Inc.'s Motion for Summary Judgment should be denied, it is obvious much discovery must still
be conducted. There are several avenues of discovery which would provide valuable information
on the issues 1 this case, such as depositions and designations of experts, depositions of the parties,
and depositions and discovery of any percipient witnesses, if any. Should this Court be inclined to

grant Defendants’ motion, given the relative newness of this case, additional time should be grantsd

| in which to conduct discovery. Plaintiff therefore makes an alternative request for additional time

to conduct discovery. See Atffidavit of Counsel, below:

AFFIDAVIT OF COUNSEL

State of Nevada, )

County of Clark. )

[, William R. Brenske, after being duly sworn, depose and say as follows:
I 1 am counsel of record for Plaintiff above-named, and unless otherwise stated, have

| personal knowledge of the facts contained within this affidavit.

Page 8 of 11
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.8 Plaintiff filed his Complaint on July 30, 2015 and the Early Case Conference was

- conducted on November 12, 2015. No written discovery responses have been served to date. No

depositions have been noticed to date. Only NRCP 16.1 productions have been exchanged to date.

3 Given the infancy of this matter, it is necessary for Plaintiff to conduct additional

discovery to be able to fully respond Lo the motion presently before the Court. Specifically,

Plaintiff wishes to conduct written discovery and oral depositions and hire experts to ascertain:

Al The corporate history of Ad Art, Inc. and its predecessor entities; and,
B) The identity of executives at Ad Art, Ine. and its predecessor entities.
4. Based on the foregoing, Plaintitf respectfully requests this Court for lsave to

conduct additiona! discovery pursuant to NRCP 56(f) and to deny Defendant's motion without

| prejudice.

DATED this Ji"zf!day of June, 2016.

7 i N

WILLIAM R, BRENSKE

SUbScnb\,d and sworn to before me
thm “@ 7he  day of June, 2010,

i TRESSYA KIP b
s e Notary Public Stats of Nevada
P No. 02-73798-1
- My Appt. Exp, March 12, 2018
NOTARY PUBLIC, in and for County ‘

of Clark, State of Nevada.
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Brenske & Andreevski

3800 Howard Hugles Parkway. Suite 300

[Las Vegas, Nevada 89169

') 3853823

P

{7023 38553000 - Fax (70

Based on the pleadings and papers on file herein and the attached affidavit of counsel.

Plaintiff alternatively requests this Court for leave to conduct additional discovery pursuant to

NRCP 56(f). Plaintiff further requests this Court to deny Defendant’s motion without prejudice

DATED this_%-/iday of June, 2016.

¢ . . £
while the parties conduct the requested discovery.

——

/_ H"‘"‘“-a—q,_ﬁ___:)

WILLIAM R. BRENSKE, ESQ.

Nevada Bar No. 1806

JENNIFER R. ANDREEVSKI, ESQ.
Nevada Bar No. 9095

LAW OFFICE OF WILLIAM R. BRENSKE
630 South Third Street

Las Vegas, NV 89101

Attarneys for Plaintiff,

Charles Schueler

e
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Brenske & Andreevski

3800 Howard Hughes Pacloway, Suite 300

(7025 385-3300 - Fax (702) 385-3823

LLas Veeas, Nevada 82169

v and MGM Resorts International
| dbia MGM Grand

I Timothy F. Hunter
| RAY LEGO & ASSOCIATES

Las Vegas, Nevada 89113 J,""'Jﬂﬂ\"a
Attorney For Defendant, " g T sl
Ad Art, Inc. / “‘m\\ ; jf 4
Facsimile No.: 702-270-4602 A ; 4
1 \u’\hjf Py g
! Y SN ,"-'
b "‘.. I' "H 'i‘ g 1 A fip

CERTIFICATE OF SERVICE

I am employed with the Law Office of William R. Brenske. I am over the age of 18 and not
a party to the within action; my business address is 630 South Third Street, Las Vegas, Nevada
89101. I am *readily familiar™ with the firm’s practice of collection and processing correspondence
for mailing. Under its practice mail is to be deposited with the U. S. Postal Service on that same
day as stated below, with postage thereon fully prepaid.

f served the foregoing document described as “PLAINTIFF CHARLES SCHUELER'S
OPPOSITION TO AD ART, INC'S MOTION FOR SUMMARY JUDGMENT;
ALTERJ\MTI&EM)IOTIG\ FOR ADDITIONAL DISCOVERY PURSUANT TO \RCP
! 5((f) on this Q *"’da,y of June, 2016, to all interested parties as follows:

1 BY MAIL: Pursuant to NRCP 5(b), [ placed a true copy thereof enclosed in a >edled
envelope addressed as follows: :
(1  BY FACSIMILE: Pursuant to EDCR 7.20, I transmitted a copy of the foregoing dmcumen’r
this date via telecopier to the facsimile number shown below: |
#” BY ELECTRONIC SERVICE: by electronically filing and serving the foregoing documew
) with the Eighth Judicial District Court's WizNet system:

Riley A. Clayton LeAnn Sanders

HALL JAFFE & CLAYTON, LLP Edward Silverman

7425 Peak Drive ALVERSON, TAYLOR,

Las Vegas, Nevada 89128 MORTENSEN & SANDERS
Attorneys for Defendants. 7401 West Charleston Blvd.

MGM Grand Hotel, LLC, Las Vegas, Nevada 89117

d/bla MGM Grand Attorneys for Defendant,

34 Composites USA Inc., a/k/a
Alucobond Technologies Corporation

Faesimile No.: 702-316-4114 Faesimile No.: 702-385-7000

7450 Asroya Crossing Party, Suite 230

mg_mplme'dhhé Vv O ﬁ;wf \
William B. T B] enske s
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Crossing Parkway, Suite 250

Vegas, Nevaca 89113
phone No. (702) 479-4350

Las

L
Facsimile No. (702) 270-4602

Ray Lego & Associates
Tel

450 Arroyo
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Electronically Filed
06/16/2016 02:30:13 PM

RPLY Q@z— 3'2555“”‘“"

TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622 5 CLERRSE THECTURT
RAY LEGO & ASSOCIATES

7450 Arroyo Crossing Parkway, Suite 250

[as Vegas, NV 89113

Tel:  (702) 479-4350

Fax: (702) 270-4602

tthunter@iravelers.com

Attorney for Defendant,

AD ART, INC.
DISTRICT COURT
CLARK COUNTY, NCVADA
CHARLES SCHUELER, CASLE NO.: A-15-722391-C
Plaintiff, DEPT. NO.: XVII
Vs,

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS
INTERNATIONAL, a Foreign Corporation
d/bla MGM GRAND; AD ART, INC, a
Foreign Corporation; 3A COMPOSITES USA
INC, a Foreign Corporation a/k/a
ALUCOBOND TECHNOLOGIES
COROPORATION; DOES 1 — 25; ROE
CORPORATIONS | —25; inclusive,

~ Defendants.

DEFENDANT AD ART, INC.’S REPLY IN SUPPORT OF MOTION FOR SUMMARY
JUDGMENT

COMES NOW Defendant, Ad Art, Inc. (“Ad Aut”), by and through their counsel,
Timothy F. Hunter, Esq. of Ray Lego & Associates and submits this Reply in Support of
Motion for Summary Judgment. For the reasons set forth herein, Ad Art again respectfully
requests that this court grant summary judgment in its favor on the following grounds: (1) as an
indisputable factual matter, defendant Ad Art has in no way participated in the design,
manufacture, installation or maintenance of the MGM Pylon sign at issue in this action, and (2)
as a matter of law, defendant Ad Art cannot be held liable as a successor to the entity that in fact
performed certain services on the MGM Pylon.

[
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as, Nevada 89113

Telephone No. (702) 479-4350
Facsimile No. (T02) 270-4602

7450 Arreyo Crossing Parloway, Suzte 250
Las Veg

Ray Lego & Associates

I. POINTS AND AUTHORITIES

A. Defendant Ad Art was not in existence at the time the MGM pylon sign was

constructed.

Even assuming that the web scrcenshots taken offered by Plaintiff in his opposition
-sqns;titute authenticated evidence sufficient for this Court to consider at summary judgment,
those screenshots cannot support the contention that Defendant Ad Art was the entily who
secured the permit to build the MGM sign in 1993, Because, of course, Defendant Ad Art was
not in existence in 1993,

Ad Art ESC was the entity responsible for the construction of the MGM pylon sign, not
Dcfendant Ad Art.  In looking at the California Scerctary of State screenshot included in
Plaintiff’s Opposition, it is clear that there were two completely different companies. Ad Art
ESC “resigned on 08/28/2001.” See, Plaintiff’s Opposition, pg. 6:3-17. Ad Art did not come
into existence until 03/25/2003. 14

Moreover, even assuming that the data entry clerk at the Clark County Building
Department in 1993 correctly entered the full legal name of the entity obtaining the permit,
there was another entity named Ad Art, Inc. (although spelled “Ad-Art, Inc.”) in existence at
that time. See, Plaintiff’s Opposition, at 6:15.

Finally, PlaintifPs reliance on “The Story of the Phoenix Rising,” which shows the
history of the name Ad Art, does nothing to change the entity analysis. fd. at 5:17-27. That
screenshot bears o&ﬁ the history of the name Ad Art. The history states the company was
purchased by Display Technologies; Display Technologies was forced to liquidate their
heldings; and Ad Art was closed as a casualty of the parent company losses. Id Then, in 2003
former Ad Art executives “resurrccted Ad Art from the ashes. Starting fresh, Ad Art 2.0 was
born...” Jd (emphasis added). Defendant Ad Art was a new privately-held company which
was not formed until 2003, Defendant Ad Art cannot be held responsible for the actions of a
completely different entity that was, at the time it ceased busineés operations, a wholly-owned
subsidiary of a publicly-traded corporation.

B. Defendant Ad Art was not a “continuation of the selling corporation” and

therefore cannot be held responsible for the actions of the prior corporation.

Ad Art is three transactions removed from the sale of Ad Art ESC and is in no way a
continuation of the selling corporation. The evidence does not suppoit the application of the

“mere continuation” exception as stated in Village Builders 96, L.P. v. U.S. Laboratories, Inc.,

2
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Lego & Associates
Facsimile No. (702) 270-2502

7450 Arrayo Crossing Parleway, Suite 250
' Las Vegas, Nevada §9113
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112 P.3d 1082, 1086 (Nev. 2005). Ad Art purchased only the rights to the name “Ad Art.” Ad
Art is not a successor corporation that, as a matter of law, can incur liability for the alleged acts
and/or omissions of the entity that did in fact erect the MGM Pylon.

C. Plaintiff’s request for NRCP 56(f) relief must be denied, as the information
that Plaintilf wishes to conduct discovery on is not germane to the issues of
successor liahility.

Plaintiff seeks NRCP 56(f) in order to conduct discovery, but that discovery is not
needed in order for this court to decide the issue on this Motion for Summary Judgment. NRCP
56(f) states: _

Should it appear from the affidavits of a party oppcshlg the motion that the

party cannot for reasons stated present by affidavit facts essential to justify the

party’s opposition, the court may refuse the application for judgment or may

order a continuance to permit affidavits to be obtained or depositions to be taken

or discovery to be had or may make such other order as is just.

The Nevada Supreme Court has held that “a motion for a continuance under NRCP 56(f) is
appropriate only when the movant expresses how further discovery will lead to the creation of a
genuine issue of material fact.” Aviation Ventures, Inc. v. Joan Morris, Inc., 121 Nev. 113, 117-
118, 110 P,3d 59, 62 (2005). A district court's decisian to refuse such a continuance is reviewed
for abuse of discretion. fd

Specifically, Plaintiff seeks information pertaining to “A) the corporate history of Ad
Art, Inc. and its predecessor entities; and, B) The identity of executives at Ad Art, Inc. and its
predecessor entities.” See, Opposition pg. 9:3-9. The requested relief by Plaintiff is not
relevant, nor is it necessary for the court to rule on this Motion for Summary Judgmelmt.

Ad Art did not come into existence until 2003, and therefore there is no corporate
history or predecessor entity prior to its inception. Ad Art purchased only the trade name and
marks in 2003. Ad Art did nol purchase anything beyond the trademark/work mark/service
mark/trade name, use of the telephone number and Internet web address from NASCO. For the
same reason, the identity of cxceutives at Ad Art is not relevant, and not needed for this court to
rule on Ad Att’s Motion for Summary Judgment. Ad Art respectfully requests that Plaintiff’s
request for NRCP 56(f) relief be denied, as the relief requested is not relevant to this motion.
/11 |
{11!
vy
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Las Vegas, Nevada 89113
Telephone No. (702] 479-4350
Facsimile No. (702} 270-46032

Ray Lego & Asscciates
7450 Arroyo Crossing Parkway, Suite 250

I1. CONCLUSION
For the reasons set forth in the Motion for Summary judgment and in this reply,
Defendant Ad Art requests that this court grant summary judgment in its favor. Tt is clear from
all the evidence th“:'lt- defendant Ad Art had no involvement with the MGM pylon sign that s at
the center of this litigation, nor can it be held liable under any theory of successor liability.

DATED this /b day of June, 2016.

Respectfully submitted,

RAY LEGO.& ASSOCTATES

TIMOTEHY F. HUNTER, ESQ.
Nevada Bar No, 010622
7450 Arroyo Crossing Parkway, Suite 250

Las Vegas, NV 89113

Altomey for Defendant, AD ART, INC.
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5{b), [ heteby certify that I am an employee of RAY LEGO &
ASSOCIATES and that on the 16th day of June, 2016 I caused the foregoing DEFENDANT
AD ART, INC.’S REPLY IN SUPPORT OF MOTION FOR SUMMARY JUDGMENT to
be served as follows:

X __ pursuant to N.EF.CR. 9 by serving it via electronic service.

To the attorneys listed below:

William R. Brenske, Esq., #1806 P: 702/385-3300

Ryan D. Krametbauer, Esq., #12800 F: 702/385-3823

LAW OFFICE OF WILLIAM R. whrenske(@hotmail.com
BRENSKE Attorneys for Plaintiff, CH ARLES
630 S. Third Street SCHUELER

Las Vegas, NV 89101

dSOCIATES
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A-15-722391-C

DISTRICT COURT
CLARK COUNTY, NEVADA

Negligence - Other Negligence COURT MINUTES June 22, 2016

A-15-722391-C Charles Schueler, Plaintiff(s)
VS.
MGM Grand Hotel, LLC, Defendant(s)

June 22, 2016 8:30 AM Defendant Ad Art, Inc.'s Motion for Summary
Judgment
HEARD BY: Vega, Valorie]. COURTROOM: RJC Courtroom 11A

COURT CLERK: Carol Donahoo
RECORDER: Michelle Ramsey
REPORTER:

PARTIES
PRESENT:

JOURNAL ENTRIES
- This is the time set for hearing on Defendant Ad Art, Inc.'s Motion for Summary Judgment.

Mr. Hunter advised that Ad Art, Inc. is a new corporation formed by the former officers and
employees of Ad Art Electric Sign Corporation which was sold to become a division of La-Man, Inc.
which later became Display Technologies, Inc. Later, NASCO Electric Sign Company purchased the
naming rights to Ad Art. However, in March 2003 the new corporation Ad Art, Inc. was formed. Mr.
Hunter's client only purchased the NAME Ad Art. Ad Art was liquidated and NASCO only
purchased the ability to use the name Ad Art; the new corporation was formed in 2003. This is not a
successor corporation; Ad Art Electric Sign Company or the Company that purchased them La-Man,
Inc. or Display Technologies which is what La-Man changed their name to, those are the companies
which were successor entities.

The MGM pylon sign that is outside the MGM Grand Hotel was built in either 1993 or 1994, which is
ten (10) years before the formation of this corporation. Ad Art Electric Sign Corporation did not
merge with Ad Art, Inc. The company that bought Ad Art, Inc. was dissolved in 2001 and then the
new corporation was formed two (2) years later in 2003. Plaintiff has not provided any evidence that
Ad Art, Inc. was in existence back in 1993 when the sign was actually built.

PRINT DATE: 07/12/2016 Page1of 2 Minutes Date:  June 22, 2016
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A-15-722391-C

Additionally, Mr. Hunter advised that the Plaintiff is requesting NRCP 56(f) relief; the relief is not
relevant because they are looking for information on the predecessor entities and there were no
predecessor entities to Ad Art, Inc. Therefore, there is no relevance to anvthing that the predecessor
entity may have done involving the MGM pylon sign and/or who the employees of Ad Art Inc. or
the corporate designees of Ad Art Electric Sign Corporation were, which is the old corporation.

Mr. Brenske advised that no discovery has been done in this case. The purpose of discovery is to
determine whether or not the current Deft. is liable for the injuries to his client. If you have a
successor corporation, they are liable for the debts of a prior corporation. The Plaintiff is required to
provide certain issues of fact in order to keep Ad Art, Inc. in this case. That is why the Plaintiff filed
the Rule 56(f) motion because discovery needs to be done to determine those things and that is why
the Rule 56(f) motion is relevant. Mr. Brenske requested that this Court deny the Motion for
Summary Judgment, without prejudice, but alternatively, grant the motion under Rule 56(f); he
would like one hundred twenty (120) days to perform some written discovery and take some
depositions.

The COURT FINDS, that this is a recently filed case with no discovery having been conducted to date
and that there are genuine issues of material fact as to whether successor liability exists and whether
or not Ad Art, Inc. is a continued entity of the same corporation. Discovery needs to be conducted to
flush out the facts and for the facts to become known to counsel; at this juncture it is difficult to
determine how much time would be needed to conduct that discovery. The Court would have been
inclined to a continuance under Rule 56(f) but because no discovery has been done vet, it is difficult
to ascertain how much time is going to be needed. Therefore, COURT ORDERED, Motion for
Summary Judgment DENIED, without prejudice. However, the Court will allow the discovery to go
forward and then once the facts are flushed out and there is actual evidence and/or testimony that
can be presented to attach as exhibits to this motion it may be brought anew. The denial is pursuant
to Wood v. Safeway.

Mr. Hunter advised that some discovery has been done; Plaintiff propounded some written
discovery upon his client and it was responded to; therefore, Mr. Hunter requested that this Court
impose a discovery deadline. Court noted that counsel has the EDCR's the NRCP s and the Discovery

Commissioner at his assistance.

Mr. Brenske to prepare the Order approved as to form and content.

PRINT DATE: 07/12/2016 Page 2 of 2 Minutes Date:  June 22, 2016
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action have been filed with the Secretary of the corporation, but may not do so after the
consents have been filed. The revocation is effective on its receipt by the Secretary of the

corporation.

ARTICLE VY
OFFICERS

Number and Titles [Corp. Code §§ 212(b)(6), 312(a)]
5.01, The officers of the corporation shall be a Board Chairperson and a President, one or
more Vice-Presidents, a Secretary, and a Chief Financial Officer who may also be called
Treasurer. The corporation may also have, at the discretion of the Board, any other
officers that may be appointed in accordance with the provisions of Paragraph 5.03 of
this Article. One person may hold two or more offices. In its discretion, the Board of
Directors may leave unfilled, for any period it may fix, any office except the offices of
Board Chairperson, President, Secretary, and Chief Financial Officer,

Appointment [Corp. Code §§ 212(b)(6), 312(b)]
5.02. The officers of the corporation, except those officers appointed in accordance with
the provisions of Paragraphs 5.03 or 5.05 of this Article, shall be chosen at the meeting of
the Board after the annual meeting of Shareholders by the Board. Each officer shall serve
at the pleasure of the Board, subject to any rights that he or she has under any
employment contract with the corporation, and shall hold office until the appointment of
his or her successor, or until his or her resignation, removal from office pursuant to
Paragraph 5.04, or other disqualification.

Other Officers [Corp. Code §§ 212(b)(6), 312(a)]
5.03. The Beard may appoint any officers necessary to enable the corporation to sign
instruments and share certificates. Each officer shall hold office for the period, have ths
authority, and perform duties that the Board may, by resolution, from time to time

determine.

Removal and Resignation [Corp. Code §§ 212(b)(6), 312(b)]
5.04. Any officer may be removed, either with or without cause, subject to any rights of
the officer under any employment contract with the corporation, by the vote of the Board
at any regular or special meeting of the Board, or by the unanimous written consent of the
directors then in office without a meeting. Any officer may resign at any time without
prejudice to any rights of the corporation under nay contract to which the officer is a
party by giving written notice to the Board Chairperson, il there is an officer, or to the
President, or to the Secretary of the corporation. Any resignation shall take effect on the
date the notice is received unless a later effective date is specified, in which case the
resignation is effective on the specified date. Unless otherwise specified in the notice,
acceptance of the resignation by the Board shall not be necessary to make it effective.

Vacancies [Corp. Code §§ 212(b)(6), 3I2(§)] _ _
5.05. If the office of Board Chairperson, President, Secretary or Chief Financial Officer
becomes vacant by reason of death, resignation, removal, or otherwise, the Board shall

23
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fill it by appointing a successor officer who shall hold the office for the unexpired term.
If any office becomes vacant, the Board may, in its discretion, leave it unfilled for any
period that it may fix or it may appoint a successor officer to fill the vacancy.

Board Chairperson [Corp. Code §§ 212(b)(6), 312(a), 416(a)]
5.06. The Board Chairperson, if there is an officer, shall, if present, preside at all
meetings of the Board and exercise and perform any other powers and duties that are
assigned to him or her by the Board or prescribed by law or by these Bylaws. When so
directed by the Board, the Chairperson shall, with the Secretary or an Assistant Sectetary,

if any, or the Chief Financial Officer or Assistant Treasurer, if any, sign shars certificates.

Signatures on the certificates may be facsimile.

President [Corp. Code §§ 212(b}(6), 312(a)]
5.07. Subject to the supervisory powers, if any, that may be given by the Board to the
Board Chairperson, if there is an officer, the President shall be the chief executive officer
of the corporation and, except as otherwise provided in these Bylaws, shall have: (1)
general supervision, direction, and control of the business and officers of the corporation;
(2} the general powers and duties of management usually vested in the office of President
of a corporation; and (3) any other powers and duties prescribed by the Board or by these
Bylaws. Within this authority and in the course of his or her duties, the President shall;

Meetings
(2) Preside at all meetings of the shareholders, preside at Board meetings in the absence
of the Board Chairperson, or if there is none, at all meetings of the Board, and be ex
officio member of all Board committees. :

Share Certificates [Corp. Code § 416(a)]
(b) Except when otherwise directed by the Board, sign, with the Secretary or an Assistant
Secretary, if any, or the Chief Financial Officer or Assistant Treasurer, if any, all share
certificates of the corporation. Signatures on the certificates may be facsimile.

Instruments
~ (c) Sign corporate instruments on behalf of the corporation as provided in Paragraph 6.02
of Article VI of these Bylaws.

Hire and Fire Employees
(d) Subject to direction from the Board, appoint and remove, employ and discharge, and
prescribe duties and fix the compensation of all agents and employees of the corporation
other than the officers. These functions may, however, be delegated by the President, or
the Board, to specified persens in the various levels of management.

Voting Shares of Other Corparations [Corp. Code § 703(a)]
(e) Unless otherwise directed by the Board and subject to its control, attend in person
and, unless prohibited by law, act and vote, on behalf of this corporation, at all meetings
of the shareholders of any corporation in which this corporation holds shares.

24
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Yice-President [Corp. Code §§ 212(b)(6), 312(a)] . ;
5 08 In the abSl::Ile of disability of the President, the Vice-President, or the Vice-
Presidents if there are more than one in order of their rank as fixed by the Board, or if not
ranked the Vice-President designated by the Board, shall perform all the duties of the
President and shall for this purpose act within the President’s scope of authority. The
Vice-President or the Vice-Presidents shall have any other powers and perform any other
duties prescribed for them respectively by the Board or by these Bylaws. '

Secretary [Corp. Code §§ 212(b)(6), 312(a)]
5.08. The Secretary shall

Seal [Corp. Code § 207(a)]
(a) Have custody of the corporate seal and shall affix it in appropriate cases to all
corporate instruments. ;

Records, Reports, and Statements
(b) Have custody of the records of the corporation and ensure that the books, reports,
statements, certificates, and all other documents and records required by law are properly

kept and filed.

Notices
(c) Ensure that all notices are given in accordance with the provisions of these Bylaws or
as required by law. In case of the Secretary’s absence, disability, or neglect or refusal to
act, notice may be given and served or caused to be served by an Assistant Secretary, if
any, by the President or a Vice-President of the corporation, or by the Board of Directors.

Minutes
(d) Act as Secretary at all meetings of shareholders and of the Board and record, or cause
to be recorded, in the minute book all actions taken at those meetings. In case of the
Secretary’s absence, disability, neglect of duties, or refusal to act, this duty may be
performed by an Assistant Secretary, if any, or any other person appointed by the person
presiding at the meeting.

Minute Book [Corp. Code § 1500]
(¢) Keep a written book of minutes, at the cerporation’s principal executive office or
other place designated by the Board, of all proceedings of the corporation’s shareholders,
Board and Board committees, including: the time and place of meeting; whether the
meeting was regular or special; the authorization for any special meeting; the type of
notice given, the names of the persons attending Board and committee meetings; the
number of shares present or represented at shareholder meetings; and the proceedings of

the meeting,.

Articles of [ncorporation [Corp. Code § 209]
() Keep the original or a copy of the Articles of Incorporation, certified by the Secretary
of State, with all amendments in the minute book.

25
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: _ Bylaws [Corp. Code §213] S
() Keep at the corporation’s priticipal executive office the original or a copy of these
Bylaws to date, that shall be open to inspection by the shareholders at all reasonable
times during office hours.

Record of Shareholders [Carp. Code § 1500]
(h) Keep at the corporation’s principal executive office or at the office of its transfer
agent or registrar in California a record of the corporation’s shareholders, showing the
names and addresses of all shareholders and the number and class of shares held by each.

Certify Records [Corp. Code § 314]
(1) When requested to do so by the Board, any director individually, & Board Committee,
or the President or other officer of this corporation, or when so required by law, certify as
a rue copy a copy of the Bylaws of the corporation, or of the minutes of any meeting of
the incorporators, shareholders, directors, Board commiittce, or other, or of any resolution
adopted by the Board, a Board committee, or the shareholders. This duty may be
performed by any Assistant Secretary of the corporation.

Share Certificates [Corp. Code § 416(a)]
(j) Sign, with the Board Chairperson or the Vice Chairperson, if any, or the President or
Vice-President, all share certificates of the corporation. In lieu of signing by the
Secretary, the certificates may be signed by an Assistant Secretary, if any, or by the Chief
Financial Officer or Assistant Treasurer, if any, of the corporation. Signatures on the
certificates may be facsimile. o

Exhibit Record of Sharcholders [Corp. Code § 1600(a), (c), (d)]
(k) Make the record of shareholders available during usual business hours for inspection
and copying: '

(1) To any sharcholder or shareholders who hold at least 5 percent in the
aggregate of the outstanding voting shares of a corporation, on five business
days’ prior written demand on the corporation; and

(2) To any shareholder or holder of a veting trust certificate on written demand on
the corporation for a purpose reasonably related to that holder's interests as a
shareholder or holder of a voting trust certificate,

Any inspection and copying under this paragraph may be made in person or by

agent or attomey. ,

Exhibit Minutes to Sharcholder [Corp, Code § 1601
(1) On the written demand on the corporation of any shareholder or holder of a voting
trust certificate, make available for inspection at any reasonable time during usual
business hours to that shareholder or holder of the voting trust certificate for a purpose
reasonably related to that holder’s interests as a sharsholder or as the holder of that voting
trust certificate, or to his or her agent or attorney, the minutes of any proceedings of the
shareholders, the Board, or Board committee, or any accounting books and records in the
Secretary’s custody. This right of inspection includes the right to copy and make
extracts,

26
Last printed 7/9/2004 10:05 AM ADO00180

089




Exhibit Records to Director [Corp. Code § 1602]
(m) Make available at any reasonable time to any director who requests, or to his o her
agent or attorney, for inspection 2l books, records, and documents of every kind of the
corporation that the Secretary is charged by these Bylaws with maintaining or keeping or
that are in the Secretary’s custody. This right of inspection includes the right to copy and
make extracts,

Other Duties
(n) Perform any and all other functions and duties that may be specified in other sections
of these Bylaws and any other duties that may from time to time be assigned by the g
Board, '

Absence of Secretary
(0) In case of the Secretary’s absence, disability, neglect of duties, or refusal to act, the
Assislunt Secretary, or if there is none, the Chief Financial Officer acting as Assistant
Secretary may perform all of the functions and duties of the Secretary. In case of the
absence, disability, neglect of duties, or refusal to act, of the Assistant Secretary or Chief
Financial Officer, as the case may be, as well as of the Secretary, then any person
authorized by the President, Vice-President, or Board of Directors shall perform the
functions and duties of the Secretary.

Assistant Secretary [Corp. Code §§ 202(b)(6), 312(a)]

3.10. If the Board appoints one or more Assistant Secretaries, then, at the request of the

Secretary or in case of the Secretary’s absence or disability, the Assistant Secretary, or, if

there is more than one, the Assistant Secretary designated by the Secretary, shall perform

all the duties of the Secretary, and shall for this purpose act within the Secretary’s scope

of authority. The Assistant Secretary or Assistant Secrctaries shall also perform any

other duties that from time to time may be assigned to them by the Board or by the

Secretary. 1
¥

Chief Financial Officer [Corp. Code §§ 212(b)(6), 312(a)]
5.11. The Chief Financial Officer shall:

_ Funds-Custedy and Deposit
(a) Have charge and custody of, and be responsible for, all funds and securities of the
corporation, and deposit all funds in the name of the corporation in the banks, trust i
companies, or other depositories sclected by the Board.

andé—Rcccipt
(b) Receive, and give receipt for, moneys due and paysble to the corporation from any
source whatever.

Funds-Dishursement _
(¢) Disburse or cause to be disbursed, the funds of the corporation as may be directed by
the Board, taking proper vouchers for those disbursements.
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Maintain Accounts [Corp. Code § 1500]
(d) Keep and maintain adequate and correct books and records of account either in
written form or in any other form capable of being converted into written form.

Reports to President and Directors
(e) Render to the President and directors, whenever they request it, an account of all
transactions as Chief Financial Officer and of the financial condition of the corporation.

Financial Reports to Shareholders [Corp. Code §§ 114, 1501(a), (), (d)]
(D) Take the following actions with respect to financial reports:

(1) Prepare, or cause to be prepared, the balance sheet, income statement, and
statement for changes in the corporation’s financial position for the fiscal vear
to be included in the annual report to shareholders, and either ensure that the
Statements are accompanied by a report on them of independent accounts or, if
there is no accountant’s report, certify that the statements were prepared
without audit from the books and records of the corporation.

(2) On the written request of any shareholder or shareholders holding at least 5
percent of the outstanding shares of any class, prepare, or cause to be -
prepared, and deliver or mail to the person making the request within 30 days
after the request an income statement of the corporation for the three-month,
six-month, or nine-month period of the current fiscal year ended more than 30
days before the date of the request and a balance sheet of the corporation as of
the end of that period and, if no annual report for the last fiscal year was sent
to shareholders, the statements required by clause (1) of this paragraph.

(3) Keep on file in the corporation’s principal office for a period of 12 months a
copy of the statements referrad to in clause (2) of this paragraph and exhibit
them at all reasonable times to any shareholder demanding an examination of
them or mail a copy of them to that shareholder.

(4) Either cause the quarterly income statements and balance sheets referred to in
clause (2) of this paragraph to be accompanied by the report on the statements
prepared by independent accountants engaged by the corporation cor, if there is
no report, certify that the statements were prepared without audit from the
books and records of the corporation.

(5) Prepare the financial statements, balance sheets, income statements, and
statements of changes in financial position referred to in this paragraph (or
have them prepared) by reasonably setting forth the assets and liabilities and
the income and expense of the corporation, and disclosing the accounting
basis used in their preparation.

Exhibit Accounts to Shareholders [Corp. Code § 1601]
() On the written demand on the corporation of any shareholder or holder of the voting
trust certificate, exhibit for inspection at any reasonable time during usual business hours
to that shareholder or holder of the voting trust certificate for a purpose reasonably
related to that holder’s interests as a shareholder or as the holder of the voting trust
certificate, or to his or her agent or attorney any or all of the accounting books and
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records of the corporation. This right of inspection includes the right to copy and make
extracts.

Exhibit Account to Directors [Corp. Code § 416(a)]
(h) Exhibit at any reasonable time to any director of the corporation who so requests, or
to his or her agent or attorney, for inspection any and all books, records, and documents
of every kind that the Chief Finanefal Officer is charged by these Bylaws with
maintaining and/or keeping or that are in the Chief Financial Offer’s custody. This right
of inspection includes the right to copy and make extracts.

Share Certificates [Corp. Code § 406(a)]
(i) Sign, with the Board Chairperson or Vice Chairperson, if any, or the President or a
Vice-President, all share certificates of the corporation. In lieu of signing by the Chief
Financial Officer, those certificates may be si gned by an Assistant Treasurer, if any, or by
the Secretary or by an Assistant Secretary, if any of the corporation. Signatures on the
certificates may be facsimile.

Bond
(J) If required by the Board of the President, give to the cotporation a bond, with one or
more sureties or a surety company, in a sum satisfactory to the Board, for the faithful
performance of the duties as Chief Financial Officer and for the restoration to the
corporation, in the event of the Chief Financial Officer's death, resignation, retirement, or
removal from office, of all books, papers, vouchers, money, and other property of
whatever kind in his or her possession or under his or her control belonging to the
corporation.

. Other Duties
(k) Perform any and ail other functions and duties required of the Chief Financial Officer
that may be specified in other sections of these Bylaws and, in general, perform all the
duties incident to the office of Chief Financial Officer and the other duties as from time
to time may be assigned by the Board.

Absence of Chief Financial Officer
(1) In case of the Chief Financial Officer’s absence, disability, refusal to act, or neglect of
duties, the Assistant Treasurer, or if there is none, the Secretary acting as Assistant
Treasurer may perform all of the functions and duties of the Chief Financial Officer. Tn
case of the absence, disability, refusal to act, or neglect of duties, of the Assistant
Treasurer or Secretary, as the case may be, as well as of the Chief Financial Officer, then
any person authorized by the President or Vice-President or by the Board shall perform
the functions and duties of the Chief Financial Officer.

Assistant Treasurer [Corp. Code §§ 212(b)(6), 312(a)]
3.12. If the Board appoints one or more Assistant Treasurers they shall, if so required by
the Board, each give a bond for the faithful discharge of his or her respective duties in the
sum, and with the sureties, as the Board shall require. At the request of the Chief
Financial Officer or in the case of the Chief Financial Officer’s absence or disability, the
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- Assistant Treasurer shall perform all the duties of the Chief Financial Officer and for
these purposes shall act within the Chief Financial Officer’s scope of authority. Ifthere
is more than one Assistant Treasurer, the Assistant Treasurer designated by the Chief
Financial Officer, or, if there has been no designation, the Assistant Treasurer designated
by the Board, shall perform these duties. The Assistant Treasurer or Assistant Treasurers
shall also perform &ty other duties that may from time to time be assi gned to them by the
Board of Directors or by the Chief Financial Officer.

Compensation [Corp. Code § 212(b)(6)]
5.13. The officers of the corporation shall receive the salaries and other compensation
that are fixed from time to time by the Board, and no officer shall be prevented from
recelving that salary and compensation by reason of the fact that he or she is also a
director of the corporation, '

ARTICLE VI
EXECUTION OF INSTRUMENTS AND DEPOSIT OF FUNDS

Limitations [see Corp. Code § 313; Snukal v. Flightways Manufacturing, Inc. (2000)
23 Cal 4" 754, 786-787, 98 Cal. Rptr. 2d 1,3 P.3d 286]
6.01. Except as otherwise provided in these Bylaws, the Board may, by duly adopted
resolution, authorize any officer or agent of the corporation to enter into any contract, or
to execute and deliver any instrument, in the name of and on behalf of this corporation,
Authorization may be general or may be confined to specified instances. Unless
expressly authorized, no officer, agent, or employze shall have any power or authority to .
bind the corporation by any contract or engagement, or to pledge its credit, or to render it
liable pecuniarily for any purpose or in any amount. :

Execution of Instruments and Papers [see Corp. Code §§ 313, 416(a); Snukal v.
Flightways Manufacturing, Inc. (2000) 23 Cal. 4™ 754, 786-787, 98 Cal. R ptr.2d 1,
P.3d 286]

6.02, Unless otherwise expressly required by the Board or by law, deeds and other
conveyances, promissory notes, deeds of trust, mortgages, and other evidences of
indebtedness of the corporation, and share certificates shall be executed, signed, or
endorsed by the Board Chairperson, if any, or by the President or a Vice-President of the
corporation, and by the Chief Financial Officer or any Assistant Treasurer or the
Secretary or any Assistant Secretary of the corporation, Signatures on share certificates
only may be facsimile.

Signing of Checks
6.03. All checks, drafts, or other orders for the payment of money issucd in the name of I

the corporation shall be signed by the person or persons and in the manner determined t
. from time to time by resolution of the Board. ;
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Deposit and Withdrawal of Funds .
6.04. (a) All funds of the corporation, including all checks, drafts, or Gther orders for the
payment of money payable to the corporation, shall be deposited by the Chief Financial
Officer from time to time to the credit of the corporation with any banks, trust companies,
or other depositaries that the Board may select or that may be selected by any Board
committee, officer, or agent of the corporation to whom that power may be delegated
from time to time by the Board. All checks, draits, or other orders for the payment of
money requiring endorsement by the corporation before deposit shall be endorsed “for .
deposit only™ by hand stamped impression in the name of the corporation. '
(b) The withdrawal of funds from any accounts may be made only by check signed as
provided in Paragraph 6.03 of this Article.

ARTICLE VII '
ISSUANCD OF SHARES AND SHARE CERTIFICATES

Authority to Issue [Corp. Code §§ 207(d), 400(a)] _
7.01. (a) The corporation may issue one or more classes or seties of shares or both, with
full, limited, or no voting rights and with any other rights, preferences, privileges, and :
restrictions that are stated or authorized in its Articles of Incorporation. No denial or
limitation of voting rights shall, however, be effective unless at the time one or more
classes or series of outstanding shares or debt securities, singly or in the aggregate, are
entitled to full voting rights. No denial or limitation of dividend or liquidation rights
shall be effective unless at the time one or more classes or series of outstanding shares,
singly or in the aggregate, are entitled fo unlimited dividend and liquidation rights.

Equality of Rights [Corp. Code § 400(b)]
(b) All shares of any one class shall have the same voting, conversion, and redemption
rights and other rights, preferences, privileges, and restrictions, unless the class is divided
into series. Ifa class is divided in to series, all the shares of any one series shall have the
same voting, conversion, and redemption rights and other rights, preferences, privileges,
and restrictions. '

Consideration [Corp. Cede § 409(a)(1), (b), (c)]
(¢) Shares may be issued for any consideration that is determined from time to time by
the Board, consisting of any or all of the following:
(1) Money paid;
(2) Labor done;
(3) Services actually rendered to the corporation or for its benefit or in 1t5 :
formation or reorganization; : ;
(4) Debts or securities canceled, ;
(5) Tangible or intangible property actually received either by this corporation or
by any wholly owned subsidiary of this corporation. 3
(6) Any other consideration allowed by law. :
Neither promissory notes of the purchasers (unless adequately secured by
collateral other than the shares acquired or unless permitted by Paragraph 7.06 of this |
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Article) not future services shall constitute payment or part payment of shares of the.

corporation.
When shares are issued for any consideration other than money, the Board must

state by resolution its determination of the fair value of the consideration to the

corporation in monetary terms.
In the absence of fraud in the transaction, the judgment of the directors as to the

value of the consideration for shares shall be conclusive.

Share Dividend; Reclassification of Shares [Corp. Code § 409(a)(2)]
(d) Shares may also be issued as a share dividend or on a stock split, reverse stock split,
reclassification of outstanding shares into shares of another class, conversion of
outstanding shares into shares of another class, exchange of outstanding sh&es for shares
of another class, or other change affecting outstanding shares.

Compliance With Corporate Securities Law
() The corporation shall not offer to sell or sefl any security issued by it, whether or not
through underwriters, until the offer or sale has been qualified by the California
Commissioner or Corporations as required by the Corporate Securities Law and the mles
and regulations of the Commissioner, unless the security or transaction is exempted from
the qualification and the applicable statues and rules and regulations have been complied

with.

Payment for Share [Corp. Code § 410]
() Every subscriber to shares and every person to whom shares are originally issued is
liable to the corporation for the full consideration agreed to be paid for the shares. The
full agreed consideration shall be paid prior to or concurrently with the issuance of the
shares, unless the shares are issued as partly paid pursuant to Paragraph 7.03 of this
Article, in which case the consideration shall be paid in accordance with the agreement of
subscription or purchase.

Shares as Deemed Fully Paid [Corp. Code § 409(b)]
(&) Except as provided is Paragraph 7.03 of this Article, shares issued as provided in
subparagraphs (c) and (d) of this Paragraph or Paragraph 7.06 of this Article shall be
declared and taken to be fully paid stock and not liable to any further call, not shall the
holder of the shares be liable for any payments under the provisions of the General
Corporation Law.

Fractional Shares [Corp. Code § 407]

Authority to Issue
7.02. (a) The corporation may, if the Board so determines, issue fractions of a share
originally or on transfer.

Failure to Issue
(b) If the corporatlon does not issue fractions of a share, it shall, in connection with any
original issuance of shares,
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(1) Arrange for the dispesition of fractional interests by those entitled to them;

(2) Pay in cash the fair value of fractions of a share as of the time when those
entitled to receive the fractions are determined (provided, however, that the
corporation may not pay cash for fractional shares if that action would result
in the cancellation of more than 10 percent of the outstanding shares of any
class);

(3) Issue scrip or warrants in registered form, as certified or uncertified securities,

- or in bearer form as certificated securities, that shall entitle the holder to

receive certificate for a fusll share on the surrender of the scrip or warrants
aggregating a full share. Scrip or warrants shall not, however, unless they
provide otherwise, entitle the holder to exercise any voting rights, to receive
dividends on them, or participate in any of the assets of the corporation in the
event of liquidation.

Partly Paid Shares [Corp, Code §§ 409(d), 410, 413]
7.03. The Corporation may, if the Board so determines, issue the whole or any part of its
shares as partly paid and subject to call for the remainder of the consideration to be paid
for them. If shares are so issued, the corporation shall, on the declaration of any dividend
on fully paid shares, declare a dividend on partly paid share of the same class, but only on
the basis of the percentage of the consideration actually paid on them.

A subscriber to partly paid shares is liable to the corporation as provided in
Paragraph 7.01(f) of this Article, but a person holding shares as a pledgee, executor,
administrator, guardian, conservator, trustee, receiver, or in any representative or
fidueiary capacity is not personally liable for any unpaid balance, although the estate and
funds in the hands of the fiduciary or representative are liable for any unpaid balance of
the subscription price and the sharcs are subject to sale for the unpaid balance.

Options [Corp. Code § 404]
7.04. Either in connection with the issue, subscription, or sale of any of its shares, bonds,
debentures, notes or other securities, or independently of the foregoing, the corporation
may, if so determined by the Board, grant options to purchase or subscribe for shares of
any class or series on any terms and conditions that the Board may deem expedient.
Option rights may be transferable or nontransferable and separable or insepatable from
other securities of the corporation, as determined by the Board,

Employee Plans

Authority to Adopt [Corp. Code §§ 207(f), 408(a)]
7.06. (a) The corporation may, as determined by the Board, and subject to the approval of
the shareholders, as that term is defined in California Corporations Code Section 153,
adopt and carry out a stock purchase plan or agreement, or stock option plan or Y
agreement providing for the issue and sale for any consideration that may be fixed of its
unissued shares or of issued shares acquired ot to be acquired, to one or more of the
employees or directors of the corporation or of any subsidiary or parent of the corporation
or to a trustee on their behalf and for the payment of those shares in instaliments or at one
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time, and may provide for aiding those persons in paying for those shares by
compensation for services rendered, promissory notes, or otherwise.

Includable Features [Corp. Code § 408(b)]
(b} The plan or agreement may include, among other features, as determined by the
Board, the fixing of eligibility for participating in it; the class and price of shares to be
issued or sold under the plan or agreement; the number of shares that may be subscribed
for; the method of payment for the shares; the reservation of title until full payment has
been made; the effect of the termination of employment; an option or obligation on the
part of the corporation to repurchase the shares on termination of employment, subject to
California Corporations Code Sections 500-511; restrictions on transfer of the shares; and
the time limits of and termination of the plan.

Certificates of Determination

Execution of Officer’s Certificate [Corp. Code §§ 173, 401(a)]
7.07. (a) Before the corporation issues any share of any class or series of which the rights,
preferences, privileges, and restrictions, or any of them, or the number of shares
constituting any series or the designation of the series, are not set forth in the Articles but
are fixed in a reselution adopted by the Board pursuant to authority given in its articles,
an officers’ certificate, as that term is defined in California Corporations Code Section
173, setting forth a copy of the resolution and the number of shares of the class or serics,
and stating that none of the shares of the class or series has been issued, shall be exacuted
and filed in the office of the California Secretary of State.

Change in Rights [Corp. Code § 401(b), (d), (¢)]

(b) After any certificate of determination as provided in Subparagraph (a) of this section
has been filed in the office of the California Secretary of State, but before the corporation
has issued any shares of the class or series covered by it, the Board may alter or revoke i
any right, preference, privilege, or restriction fixed or determined by the resolution set i
torth in the certificate by the adoption of another resolution appropriate for that purpose !
and the execution and filing of an officers’ certificate setting forth a copy of the
resolution and stating that none of the shares of the class or the series affected has been
issued.

After shares of a class or series have been issued, the provisions of the resolution
set forth in a certificate of determination may be amended only by the adoption and
approval of an amendment in accordance with California Corporations Code Sections
902, 903, or 904, and the filing of a certificate of amendment in accordance with
California Corporations Code Sections 905 and 908. However, a certificate to increase or .
decrease the number of shares of a series also may be filed as permitted by California
Corporations Code Section 401(c), as set forth in subparagraph (c) of this section.

When the Board effects a change in rights, the provigion of the original certificate
of determination being amended must be identified in the amendment in accordance with
California Corporations Code Section 907(a).
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Changing Number of Share of Series [Corp.-Code § 401(c), (e), (D]
(c) After any certificate of determination has been filed in the office of the California
Secretary of State, the Board may increase or decrease the number of shares constituting
any series by the adoption of another resolution appropriate for that purpose and the
execution and filing in the office of the Califomia Secretary of State of an officers’
certificate, as that term is defined in California Corporations Code Section 173, setting
forth a copy of the resolution, the number of shares of the series then cutstanding, and the
increase or decrease in the number of shares constituting that series.

Shareholder’s Right ta Share Certificate [Corp. Code § 416(2)]
7.08. (a) Every holder of shares in the corporation shall be entitled to have a certificate
signed in the name of the corporation by the Board Chairperson [or Vice Chairperson], if
" any, or the President or a Vice-President and by the Chief Financial Officer or an
Assistant Treasurer, or the Secretary or any Assistant Secretary of the corporation,
certifying the number of shares and the class or serics of shares owned by the
shareholder. Any or all of the signatures on the certificate may be facsimile. In case any
officer, transfer agent, or registrar who has signed or whose facsimile signature has been
placed on a certificate shall have ceased to be an officer, transfer agent, or registrar
before that certificate is issued, the certificate may be issued by the corporation with the
same effect as if that person were an officer, transfer agent, or registrar at the date of
issue.

Fractional Shares [Corp. Code § 407]
(b) If the corporation issues fractions of a share originally or on transfer, it shall issue
certificates for those shares as provided in subparagraph (a) of this section. A certificate
for a fractional share shall entitle the holder to exercise voting rights, to receive dividends
on the shares, and to participate in any of the assets of the corporation in the event of
liquidation.

Partly Paid Shares [Corp. Code § 409(d)]
(c) If the corporation issues partly paid shares, it shall issue certificates for those shares as
provided in subparagraph (a) of this section.

Contents of Certificate [Corp. Code §§ 409(d), 418(a), (¢), (d)]
7.09. (a) The certificates shall contain the matter specified in Paragraph 7.08.(a) of this
Article. In addition, if the shares of the corporation are classified or if any class of shares
has two or more series, there shall appear on the certificate one of the following:

(1) A statement of the rights, preferences, privileges, and restrictions granted to or
imposed on each class or series of shares authorized to be issued and on the
holders of the shares.

(2) A summary of the rights, preferences, privileges, and restrictions with
reference to the provisions of the Articles of Incorporation and any certificates
of determination establishing those rights and restrictions.

(3) A statement setting forth the office or agency of the corporation from which
shareholders may obtain, on request and without charge, a copy of the
statement referred to in clause (1) of this paragraph.
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(b) There shall also appear on the certificate (unless stated or summarized under clause
(1) or clause (2) of subparagraph (a} of this section the statements required by all of the
following clauses to the extent applicable:

(1) The fact that the shares are subject to restrictions on transfer,

(2) If the shares are assessable or are not fully paid, a statement that they are
assessable or a statement of the total amount of consideration to be paid and
the amount paid, as required by Corporations Code Section 409(d).

(3) The fact that the shares are subject to a voting agreement under California
Corporations Code Section 706(a) or an irrevocable proxy under California
Carporations Code Section 703(¢) or restrictions on voting rights
contractually imposed by the corporation.

(4) The fact that the shares are redeemable.

(5) The fact that the shares are convertible and the period for conversion.

Exchapge of Certificates

On Amendment of Articles or Otherwise [Corp. Code § 422(a)]
7.10. () If the Articles are amended in any way affecting the statements contained in the
certificates for outstanding shares, or it becomes desirable for any reason, in the
discretion of the Board of Directors, to cancel any outstanding certificate for shares and
issue a new certificate for the shares conforming to the rights of the holder, the Board
may order any holders of outstanding certificates for shares to surrender and exchange
them for new certificates within a reasonable time to be fixed by the Board.

Contents of Order [Corp. Code § 422(b)]
(b) The order may provide that a holder of any certificates so ordered to be surrendered is
not entitled to vote or to receive dividends or exercise any of the other rights of
shareholders until the holder has complied with the order, but the order operates to
suspend those rights only afier notice and until compliance. The duty of surrender of any
outstanding certificates may also be enforced by the corporation by civil action.

Lost, Stolen, or Destroyed Certificate;

Issuance of New Certificate [Corp. Code § 419(a)] _
7.11. (2} The corporation may issue a new share certificate or a new certificate for any
other security in the place of any certificate previously issued by it, that is alleged to have
been lost, stolen, or destroyed. The corporation may require the owner of the lost, stolen,
or destroyed certificate, or the owner’s legal representative, to give the corporation a
bond (or other adequate sccurity) sufficient to indemnify it against any claim that may be
made against it (including any expense or liability) on account of the alleged loss, theft,
or destruction of any certificate or the issuance of a new certificate.

Purchase by Protected Purchaser [Com. Code 8405(b)]
(b) If after a new security has been issued for a lost, destroyed, or stolen security, a
protected purchaser of the original security presents it for registration or transfer, the
corporation must register the transfer unless registration would result in overissue, in
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- which event the corporation’s liability is that set forth in the last paragraph of Paragraph
8.03 of Article VIII of these Bylaws. In addition to any rights on the indemnity bond, the
corporation may recover the new security from the person to whom i it was issued or any
person taking under him or her except a protected purchaser.

Alternative System in Lieu of Certificates [Corp. Code § 416(b)]
7.12. Notwithstanding the provisions of subparagraph (a), Paragraph 7.08, of this Article
VII, the corporation may adopt a system of issuance, recordation, and transfer of its
shares by electronic or other means not invalving any issuance of certificates, including
provisions for notice to purchasers in substitution for the required statements on the
certificates under subparagraphs (a) and (b) of Paragraph 7.09 of this Article VII, which
system has been approved by the United States Securities and Exchange Commission, or
that is authorized in any statute of the United States, or is in accordance with Division 8
of the California Commercial Code.

ARTICLE VIII
TRANSFER OF SHARES

Duty of Corporation [Com Code § 8401]
8.01. When a security in registered form is presented to the corporation with a request to
register transfer, the corporation is under a duty to register the transfer as required if:
(a) Under the terms of the security, the person seeking registration of transfer is eligible
to have the security registered in its name;
(b) The security is endorsed by the appropriate person, or by an agent who has actual
authority to act for the appropriate person;
(c) Reasonable assurance is given that those endorsements are genuine and effective:
(d) Any applicable law relating to the collection of taxes has been complied with;
(e) The transfer does not violate any restriction on transfer imposed by the corporation;
() A demand that the corporation not register the transfer is not in effect, or the
corporation has discharged its notification obligations under Commercial Code Section
8403(b) and no legal process or indemnity bond is obtained by the person demanding that
the transfer not be registered; and
(g) The transfer is in fact rightful, or is to a protected purchaser.

Nonliability of Corporation

Registration of Transfer [Com. Code § 8404(2}]
8.02. (a) Except as otherwise provided in any law relating to the collection of taxes, the
corporation is not liable to the owner or any other person suffering loss as a result of the
registration of a transfer of a security if*
(1) Registration was made pursuant to an effective endorsement:
(2) The corporation received no demand that the corporation not register the
transfer, such a demand was received but did not take effect, or the _
corporation complied with its notification obligations under Commercial Code

Section 8403(b);

ki
Last printed 7/92004 10:05 AM : AD000191

100



(3) The corporation registered the transter before receipt of, and reasonable
opportunity to act on, legal process enjoining the corporation from re gistering
the transfer; and '

(4) The corporation was not acting in collusion with the wrongdoer,

Failure to Notify Corporation of Lost, -
Destroyed, or Stolen Security [Com. Code § 8406]
(b) If a security has been lost, apparently destroyed, or wrongfully taken and the owner
fails to notify the corporation of that fact within a reasonable time after he or she has
notice of it and the corporation registers a transfer of the security before receiving the
notification, the owner is precluded from asserting against the corporation any claim for
registering the transfer or any claim to a new security.

Liability of Corporation [Com. Code §§ 8104, 8210, 8405)
8.03. If the corporation has registered a transfer of a security to a person not entitled to it,
the corporation on demand must deliver a like security to the truc owner unless:

(4) The registration was pursuant to subparagraph (a) of Paragraph 8.02 of

this Article VIII;

(b) The ovmer is precluded from asserting any claim for registering the
transfer as provided in subparagraph (c) of Paragraph 8.02 of this
Article VIT; or

(c) The delivery would result in overissue.

In this case, if an identical security that dees not constitute an overissue is
reasonably available for purchase, the person entitled to the issue may compel the
corporation to purchase and deliver it to him or her against surrender of the security, if
any, that he or she holds; or if the security is not reasonably available for purchase, the
person entitled to the issue may recover from the corporation the purchase price the
person or the last purchaser for value paid for it with interest from the date of demand.

Liability on Transfer of Partly Paid Shares

Good Faith Purchase [Corp. Code § 411]
8.04. (a) A transferee of shares for which the full agreed consideration has not been paid
to the corporation, who acquired them in good faith, without knowledge that they were
not paid in full or to the extent stated on the certificate representing them, is liable only
for the amount shown by the certificate to be unpaid on the shares represented by the
certificate, until the transferee transfers the shares to one who becomes liable for the
amount. The liability of any holder of the shares who derives title through a transferee
and who is not a party to any fraud affecting the issue of the shares is the same as that of
the transferee through whom title was derived.
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Purchase With Knowledge [Corp. Code § 412) :
(b) Every transferee of partly paid shares who acquired them under a certificate sho wing
the fact of part payment, and every transferee of the shares (other than a transferee who
derives title through a holder in good faith without knowledge and who is not a party to
any fraud affecting the issue of the shares) who acquired them with actual knowledge that
the full agreed consideration had not been paid to the extent stated on the certificate for
the shares, is personally liable to the corporation for installments of the amount unpaid
becoming due until the shares are transferred to one who becomes liable for the unpaid

amount.

Transferor [Corp. Code §§ 411, 412]
(c) Either case mentioned in subparagraph (a) or (b) of this Paragraph 8.04, the transferor
shall remain personally liable for the unpaid consideration if so provided in the certificate
or agreed on in writing.

ARTICLE IX
CORPORATE RECORDS, REPORTS, AND SEAL

Minutes of Meetings [Corp. Code § 1500]
9.01. The corporation shall keep minutes in written form of the proceedings of its
shareholders, Board, and Board committess.

Books and Records of Account [Corp. Code § 1500]
9.02. The corporation shall keep adequate and correct books and records of account
wither in written form or in any other form capable of being converted into written form,

Record of Shareholders [Corp. Code § 1500]
9.03. The corporation shall keep at its principal executive office, or at the office of its
transfer agent or registrar, a record of its shareholders, giving the names and addresses of
all shareholders and the number and class of shares held by each. The record must be
kept either in written form or in any other form capable of being converted into written

form.

Shareholders’ Right to Inspect Record of Shareholders by Written Demand of
Holders of Specified Percentage of Shares [Carp. Code § 1600(a)]
9.04. (a) A shareholder or shareholders holding at least 5 percent in the aggregate of the
outstanding voting shares of the corporation shall have an absolute right to:

(1) Inspect and copy the record of shareholders’ names and addresses and
shareholdings during usual business hours on 5 business days” prior writtea
demand on the corporation; and

(2) Obtain from the cotporation’s transfer agent, on written demand and on the
tender of its usual charges for a list (the amount of which charges must be
stated to the shareholder by the transfer agent on request), a list of
sharsholders’ names and addresses, who are entitled to vote for the election of
directors, and their shareholdings, as of the most recent record date for which
it has been compiled or as of a date specified by the shareholder after the date
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of the demand. The list must be made available on or before the later of 5
business days after the demand is received or the date specified in the derand
as the date when the list is to be compiled. The corporation shall have the
responsibility to cause its transfer agent to comply with this requirement.

By Written Demand of Any Shareholder [Corp. Code § 1600(c)]
(b) The record of shareholders shall also be open to inspection and copying by any
shareholder [or holder of a voting trust certificate] at any time during the usual business
hours on written demand on the corporation for a purpose reasonably related to the
holder’s interests as a shareholder [or holder of a veting trust certificate].

Inspection by Agent or Attorney [Corp. Code § 1600(d)]
(¢} Any inspection and copying under this Paragraph 9.04 may be made in person or by
agent or attorney.

Shareholders’ Right to Inspeet Books of Account and Minutes [Corp, Code § 1601]
9.05. The accounting books and records and minutes of proceedings of the shareholders,
Board, and Board committees of this corporation shall be open to inspection on the
written demand on the corporation of any sharcholder [or holder of a voting trust
certificate] at any reasonable time during usual business hours, for a purpose reasonably
related to the holder’s interests as a shareholder [or holder of the voting trust certificate].
The inspection may be made in person or by agent or attorney, and the right of inspection
includes the right to copy and make extracts.

Inspection by Directars [Corp. Code § 1602]
9.06. Every director of this corporation shall have the absolute right at any reasonable
time to inspect and copy all books, records, and documents of every kind and to inspect
the physical properties of this corporation. The inspection may be made in person or by
agent or attorney and the right of inspection includes the right to copy and make extracts.

Annual Report

When Waived [Corp. Code § 1501(a)]
9.07. (a) No annual report shall be prepared or sent to shareholders as long as this
corporation has less than 100 holders of record of its shares determined as pravided in
California Corporations Code Section 605.

When Required [Corp. Code §§ 113, 601(a), 1501 (a)]
(b) If the corporation has 100 or more holders of record of its shares determined as
provided in California Corporations Code Section 605, the Board of Directors shall cause
an annual report to be sent by first-class mail, postage prepaid, to the shareholders not
later than 120 days after the close of the fiscal year and at least 15 days before the annual
meeting of shareholders to be held during the next fiscal year; provided, however, that the
annual report may be sent by third-class mail if it is sent to shareholders at least 35 days
before the annual meeting.
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Contents [Corp. Code § 1501(a), (b)]
(¢} (1) The annual report shall contain a balance sheet as of the end of the fiscal year
and an income statement and statement of changes in financial position for the fiscal
year, accompanjed by any report of independent accountants or, if there is no report, the
certificate of an authorized officer of the corporation that the statements were prepared
without audit from the books and records of the corporation.

(2) In addition, if the corporation is either not subject to the reporting
requirements of Section 13 of the Securities Exchange Act of 1934, or is exempted from
the reporting requirements by Section 12(g)(2) of that Act, the annual report shall also
describe briefly both of the following;

(i) Any transaction (excluding compensation of officers and directors)
during the previous fiscal year involving an amount in excess of $40,000 (other than
contracts let at competitive bid or services rendered at prices regulated by law) to which
the corporation [or its parent or subsidiary] was a party and in which any director or
officer of the corporation [or of a subsidiary] or [(if known to the corporation or its parent
or subsidiary)] any holder of more than 10 percent of the outstanding voting shares of the
corporation had a direct or indirect material interest, naming the person and stating the
person’s relationship to the corporation, the nature of the person’s interest in the
transaction and, if practicable, the amount of the interest; provided, that in the case of a
transaction with a partnership of which the person is a partner, only the interest of the
partnership need by stated; and provided further that no report need be mane in the case
of transactions approved by the shareholders, as that term is defined in California
Corporations Code Section 153 (see Paragraph 2.23 of these Bylaws).

(i1) The amount and circumstances of any indemnification or advances
aggregating more than ten thousand dollars paid during the fiscal year to any officer or
director of the corporation pursuant to California Corporations Code Section 317 (see
Paragraphs 2.25-2.31 of these Bylaws); provided, that no report need be made in the case
of indemnification approved by the shareholders, as that term is defined in California
Corporations Code Section 153, under California Code Section 317(e)(3) (see Paragraph
2.28 of these Bylaws).

Special Financial Statements to Shareholders [Corp. Code § 1501 (c), (d)]
9.08. (2) Any shareholder or shareholders holding at least 5 percent of the outstanding
shares of any class of this corporation may make a written request to the corporation for
an income statement of the corporation for the 3-month, 6-month, or 9-month period of
the current fiscal year ended more than 30 days before the date of the request and a
balance sheet of the corporation as of the end of that period and, in addition, if no annual
report for the last fiscal year has been sent to sharcholders, the statements refarred to in
clause (1) of subparagraph (c) of Paragraph 9.07 of this Article IX for the last fiscal year.
The statement must be delivered or mailed to the person making the request within 30
days after the request. A copy of the statements must be kept on file in the principal
office of the corporation for 12 months and they must be exhibited at all reasonable times
to any shareholder demanding an examination of them or a copy must be mailed to that

shareholder.
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(b) The quarterly income statements and balance sheets referred to in this Paragraph 9.08
must be accompanied by the report, if any, of any independent accountants engaged by
the corporation or the certificate of an authorized officer of the corporation that those
financial statements were prepared without audit from the books and records of the
corporation.

Fiscal Year
9.09 The fiscal year of the corporation shall begin on the first day of April and end on the
last day of March in each year.

Corporate Seal [Corp. Code §207(a)]
9.10. The Board shall adopt a corporate seal. The Secretary of the corporation shall have
custody of the seal and affix it in appropriate cases to all corporate documents. Failure to
affix the scal does net, however, affect the validity of any instrument.

ARTICLE X
CERTIFICATION, INSPECTION, AND AMENDMENT OF BYLAWS

Inspection and Certification of Bylaws [Corp. Code §§ 213, 314]
10.01. The corporation shall keep at its principal executive office in California the
original or a copy of its Bylaws as amended to date, which shall be open to inspection by
the sharcholders at all reasonable times during office hours. The original or a copy of the
Bylaws certified to be a true copy by a person purporting to be the Secretary or an
Assistant Secretary of the corporation is prima facia evidence of the adoption of the
bylaws and of the matters state in them. .

Adoption, Amendment, Repeal of Bylaws
by Shareholders [Corp. Code §§ 207(b), 211, 212]

10.02. These Bylaws may, from time to time and at any time, be amended or repealed,
and new or additional bylaws adopted, by approval of the outstanding shares of the
corporation, as that term is defined in Section 152 of the California Corporations Code,
provided, however, that the bylaws may not contain any provisions in conflict with law ot
with the Articles of Incorporation of the corporation and, provided further, that a bylaw
reducing the number of directors to a number less than 5 (see Paragraph 2.03 of Article II
of these Bylaws) cannot be adopted if the votes cast against its adoption at a meeting of
sharcholders or the share not consenting in the case of action by written consent are equal
to more than 16% percent of the outstanding shares entitled to votc.

Adoption, Amendment, Repeal of Bylaws by Directors [Corp. Code §§ 211, 212]
10.03. Subject to the right of the outstanding share to adopt, amend, or repeal bylaws (see
Paragraph 10.02 of these Bylaws) and to any restrictions imposed by the Articles on the
power of the Board to adopt, amend, or repeal bylaws, these Bylaws may, from time to
time and at any time, be amended or repealed, and new or additional bylaws adopted, by
approval of the Board of Directors, provided, however, that the bylaws may not contain
any provision in conflict with law or with the Articles and, provided further, that after
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shares are issued any bylaw changing the number of directors or changing from a fixed to
a variable Board may be adopted only by approval of the outstanding shares.- -

ARTICLE XI
CONSTRUCTION OF BYLAWS

11.01 Unless otherwise stated in these Bylaws or unless the context otherwise requires,
the definitions contained in the General Corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the foregoing, the masculine gender
includes the feminine and neuter, the singular number includes the plural and the plural
number includes the singular, and the word “person” includes a corporation or other
enfity as well as a natural person.

CERTIFICATION OF SECRETARY [Corp. Code § 314]

[, the undetsigned, do hereby certify:

1. That T am the Secretary of Ad Art, Inc., a California corporation; and

2. That the foregoing Bylaws, consisting of 43 pages, constitute the Bylaws of said
corporation as duly approved by unanimous vote of the persons named in the Articles of
Incorporation to act as the first directors of this corporation, at a meeting of the Board of

Directors duly held on April 1, 2003.

IN WITNESS WHEREOF, I have signed my name and affixed the seal of the
corporation on & j

Q_A M
L

43
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AMENDMENT NO. 1 TO BYLAWS OF AD ART, INC.

At the March 31, 2009 Shareholder Meeting of Ad Art, Inc., the Shareholders
unanimously agreed to amend the Bylaws of the Company to allow for five (5) dircctors.

Accordingly, Section 2.03 of the Bylaws is hereby amended in full to read as
follows:

“The number of the directots of the corporation shall be five (5).”
CERTIFICATION OF SECRETARY

I, Jeremy Anderson, do hereby certify: _

1. That] am the Secretary of Ad Art, Inc., a California corporation; and

2. That the foregoing Amendment No. 1 to Bylaws of Ad Art, Inc., consisting of
| page, constitutes a complete amendment to the Bylaws of Ad Art, Inc. as duly approved
by a unanimeus vote of all sharsholders in the corporation, at a meeting of the
shareholders duly held on March 31, 2009,

IN WITNESS WHEREOF, I have signed my name and affixed the seal _of the
corperation on Degember 17, 2009.
/
By- LS

W g Pl
Ieryﬂ'y Anderson, Secretary T N
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107



EXHIBIT “D”



Dot 8. 2008 1:33PM No. 2763 P 1

AGRERMENT
; : J’f
THIS AGREEMENT made this /™~ dayof /APEIC 2003 between NASCO

ELECTRIC SIGN €0, LLC (“NASCO”) and AD ART, INC, (“AD ART"), with rofaremc o

tha following fhcts:
RECITALS
1. NASCO owns the nare “AD ART" which has recsived ﬁ'ﬂdax'ngrkfword mark/sarvice
marl/trade name status from the appopriate entities of the United States Government.
2. NASCO ovwns the right to the telephions mzmmber (20) 9310850,

3. NASCO owns the Intarnat wob addeess, werw.adartess. com,

4. NASCO owns the building at 3180 N, Ad Art Road, Stedkton, Califonia 95215,

5. NASCO holds California C45 Contractors cense number 752396 under the dba of Ad
Art Bleetric Sign C‘;mpan}r.

6. AD ART s a new corporation fomed by formrier officers and employess of Ad Avt
Electronic Sign -Cmpmtion, which was sold to end became g divizion of LAMAN, INC. (Tater
Display Technology ne.) a public company in 1998, later to he Hquidated in 2001, In the
process of the lignidation of Ad Art Electronie Sign Corpotation, NASCO: purchased the
frademark ALY ART, the telsphono number and the Internet web sddress. AD ART desires to
carry on the tradition and unlty of the Ad Art naige, a company in the sign bosiness for mors
than 40 years,

7. NASCO desires to etter into this Agreement to sell the trademarl/word mark/service

- marld/trade name, use of the telsphone number and Infernet web address to AD ART,

51722009 11:17 AM
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Dot 802008 [:34PH No.2763 P. 2

8, NASCO had a long association with the former AD ART, mmafacﬁn'ng product_for tha
compay, and desires fo promulgate a similar relationship with the newly reformed orgamization,
AGREEMENT

A, Redltals, The provisions of the recitais above ghull bs part of this Agreement for

burposes of interprotation, explanation, intention, and are incorporated herein.
10. Term. This Agrﬁainent shall run foor & term of ten, (10) years commericing Aprit 1, 2003,
AD ART shall make the payments to NASCO as set forth in partgraph 12. below. |
11. Sale. Upon execution of this Agreement, NASCO will brauwfer fo AD ART the -
Following: |
8. The trademark/word m-nrk.fsewice mark/trade name “Ad Azt
b. Theright to the telephons mﬁber 209-931-0860; and
¢. The Intemet web address, sww.adagtese,com.

NASCO shatl receive a seowsity intarsst in the assets described in éubpamgraphs &, b,
and ¢, above, a¥ collateral for AD ART’s obigations under this Agteemont. The paities will,
within ten (10) days of execution of thia Agraement, gxecute docnmentation (bill of sale,
assignment Note, secutity agteement, UCC-1 and other appropriate dooumentation) to trnster
the above to AD ART maintaining for NASCO the above rs security for payment to NASCO a5

required by this Agreement, -
12, Pavment,

2. AD ART will pay to NASCO nessminil £ AD ART's gross reoeipts for

ten years.

Page 2 of 9 9/17/2003 11:17 AM
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No.2763 P. 3

Oct. 8, 2003 Li3dPH

b, Payment shall be mads quartarly with the quarters commencing Apil 1, 2003,
Payment shell be made within ity (30) days after the end of the éuarte;.

¢. Gross receipts shall be defined 4s cash reoeip(s legs gales fax, Obligation to pay
shall attach upon receipt by AD ART of moniés (nct bocldng of sales or submitial of nvoices)
for sales made.

d. AD ART shall keep good :md accurats books of account, An accounting shall be
rendered with the quarterly paynients indicating the individual transactions and amounts, Yipon
reasonable netice NASCO may jnspect the books and records of AD ART sufficient to agcertain
sales histoties, invoice histories and collection Histordes,

& TENagi All no Yonger owns NASCO and/or is no longer the principal operating
petson of NASCO, the peyment under this agreement after six years will be _

Lo oA B S R WS 4 |

13, Use of Premises. As part of this Agreement AD ART shall have the right to yse, without
adﬁﬁomﬂ rent, forsteysang Fom Apri 1, 2003 for its purposes, the offiees on the top floor, ch
the west side of 3180 N, Ad Art Road, Stockton, CA 95215

14, Coutrnctors Heenge,

8 AD ART has upplied for a corporation C-45 Couatractors License. Terry Long,
CEO/Chairman of AD ART, is a qualificd RMO on inactive status. Due to enormous backleg of
the State Contractors License Board due to fiscal constraints of the State Govermmett, thero are
deleys in the procedural process of licensing the application of AD ART, applieation no. 200 201
224 07. NASCO, through s mbsidiary, AD ART ELECTRYC SIGN €O, which holds 3
Califamia C.43 Corm-éctc_u‘s license, will be the confracting entity for all sign sales requiring &

California contractor’s lcerise pending the granting of a C-45 Jicense to AD ART.

 Page 3 of9 S$/17£2003 11;17 AM
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b. AD ART agrecs to indsmuify aud held NASCO harmless for any liabifities
ineurred by NASCO related to the mafters set forth in 14 (a) above. AD ART agress to defend

any claims, including responsibility for costs and attornays fees.
15, Preferred Sign Supplier. |

2. NASCO mpnufactures and will aontfnrw to manufacture signg of the type to be
sald by AD ART, AD ART agrceﬁ to utilize NASCO as 2 prafered sign snpplier of AD ART.
Subject to the “buy out” provision set forth. in subparagraph o, below, as “preferred sign
supplier”, it is mtended that AD ART intends and will uge its beet uffirts, subjeet to ﬁle
lixmitations set forth below, to contrast with and have NASCO manufactwe and sell to AD ART
gigng that are requircd by AD ART in its business, taking into consideration that thera are some
signs NASCO may not desive to oris not equipped to manefacturs, imitations on NASCO s
ability and cﬁpaeity to manufacturs the signs, along with geographical, lo gistical, and/or other
factors. T is the spirit and intent of this provision that AD ART will provide much business for
NASCO s r:élisticall}r practical. With respeot to any signs that NASCO elects not to
manufacture, or in the event NASCO is operating at full capacity and does not havs the
personna], space and/or equipment necessary (o mannfaoturs signage for AD ART, or if it {s rot
evononifeally or realistically practical for NASCO to mﬁuuﬂwmre the sign(s) as sat forth above,
then AD ARY muy have such sigus manufhctured by a third party or manufackue such sigh
jtaelf,

b, AD ART agrees to pay NASCQ for each sign manufacturcd by NASCO st a prics
which Is competitive, using indystry standards for sign suppliors, AD ART shall fumish to

NASCO all necessary.specifications for each sign,

Page 4 of 9 9117/2003 11:17 AM
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¢. The “preforred sign provider” provision of this Agreement shall terminate after
Yaix yearé from April; 2003, At any time during this aix year period, AD ART shall have the
option of “buylng out” or tertninating the above prefearred sigh suppliar relationship betwesn the

partios by providing NASCO with written notfcs of jts exercise of such option, and by payrent

to NASCO of the following amoumts: -

If Option Exeteisad ' Pavrient Amount
jor fo:

4/1/04

4/1/05

4/1/06

41707

4/1/08

4/1/09

d. These provisions relating to NASCQ being a “Preforred Sign Supplior” are
intended to be personal o Nag{ Al in that if Nagt All no longer owns NASCO end/or is no

longer the principal vperating person of NASCO, these provisious will terminate.

16, Repregentations And Warrantes Of NASCO.

8 NASCO represent and warrants that it i¢ the ownar of the Trademarlc/word
mark/service mark/rade name “Ad Ant”, registered ou Desember 1,1998, fihng date November

26, 1996, with the U.S. Patent and Trademark Office, and further warrants that fiere has bosn no

Pags S of 9 9172003 11:17 AM
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No. 2763 P. 6

adverse action, that the mark has been properly assigned to NASCO, and that the 1ight bag aet

lapsed, =

b. NASCO will transfer the trademark/word mark/sorvios mark/iads name o AD

ART ard exseute any documents required to offect the transfer.

c. NASCO reprosent and warrants that if is the owner of the Intermit web address,

www .adartsge, com snd the telephone num [;er 209-931-0860; and will execute any documents

required to offect the transfer called for in this Agreement,
17. Representations and Warrantis of AD A'RT. AD ART is a corporation organized,

validly existing, and in good standing wnder the laws of the State of Californiz. “The Board of

Directots of ATY ART will have duly anthorized and spproved the execution and delivery of this

Agteement and all corperato action nécessaxy or proper fo flfill AD ART s obligations fo be

praformed under this Agreement on or before the Cloging Date.

18, Termination.
8, NASCO mey terminate this Agreement during the initial term jmmediately upon

the occurrence of amy of the following avents;

®
©
(iki)

{iv)

Page 6 of 9

AD ART fuils to males'any payment due NASCO herennder which is not
enred within ter: (10) doys afterwritten notics theresf from NASCO;

AD ART fails to curs any other material breach of this Agrsement within

thirty days wiitien notice thersof from NASCO;

AD ART beoomes bankrpt, has a receiver appotnted for it or its property, or
malkes an assignment for the benafit of its cradifors; '

Or AD ART dissolves or is liquidated.

9/17/2003 11:17 AM
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b, Termination of this Agrsement shall in no way affect the rights or Labititias of ‘
AD ART aristag dizing the perisd prior to such termination, or expiration, or releass AD ART
from the obligation tﬁ make any payment due end owing to NASCO, Upea termination, AD
ART will rsturn to NASCO all tapgible materials and information of a propristary or confidential
naturs disclossd to AD ART nndor this Agreement and cease vse ofthe “AD ART™
trademeri/word mark/service mark/trade name, |

19. Miscellansons.

Notieas. Any notice requived or pe}tnﬁ:ted to be given under this Agreement shall
be in writing, deemed deliverad on the date received, when sonf by (2) a recognized privats
courier company, (b} United States registered or certified mail, postags prepmid, retum receipt
requested, end addressed as follows:

If'to NASCO: NAGL ALI
3180 N, Ad Art Road

Stockton, Californda 95215

Ifto AD ART: TERRY LONG
3 Thomas Mellon Cireld, Suite 260

San Prancisco, CA 54134

Or such other address as sither party may from tme to time specify in writing to the other i
in the manmer aforesaid,

Successors and Assions. With the exception of the prﬁvisicns of szatjon 15 d. of
this Agreement, this Agreement shall be binding upon, and inwre to the benefit of, the piaiies
hereto and their réspoctive sucoessors, heits, administrators and assigns.

Amendinents, This Agroement may be amended or modified only by a writton

instmmenf.execut.ed by the party agserted to be bound thershy.

Page 7 0f 9 972003 11:17 AM |
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Interprefation. Words used in the singular number shall include the plural, and
vice-versa, and any gender shall be deemad o include each other gender. The captions and
headings of the Articles and Sections of this Agreement ars for convenience of reference only,
and shall not be deemed te define or limit the provisions hersof.

Goyerping Law, This Agreement shall be govemed by and construed in

zcoprdance wih the laws of the State of California.

Merger of Prior Agreements, This Agreement constitutes the entirs agrasment
betwesn the parties with respect fo the purchase and sale of the Property and supersedes all priar

and contemporaneons agreements and nnderstandings between the partios herato relating to the
subjert matter herecof,

Attorney’s Fees. In the event of a disputs between the parties to this Agpreement, i
whsther or not resulting in litigation, oz if any action at law or in equity, including an action for
declaratory rsHaf or arbitration, is brought to enforee or nterpret the provisions of tiig
Agreement, the prevailing party (as detetmined by the sourt, agency ot othier mrthority before
which speh suit or proceeding 18 cormmenced) shall, in addition to such other ralief as may he
swarded, ba entitled to recover attorney’s fees, sxpenses md costs of investigation aa actually
meurred (incuding, without limitation, attomeys” Paes, expenses and costs of investigation
tncurred i appellale proceedings, costs ineurted in cstablishing the right to Indemnification, or
in any action or p;rﬁeipaﬁcn in, or in comection with, any case or proceeding ynder Chapter 7,
11 or 13 of the ﬁanimuptoy Code, 11 United Statas Code Seotion 101 et seq., or any successor
statutes).

Default, Noither party shall be dafm;cd to be in defanit of this Agresment except

upon the expiration of thirty (30) days from receipt of written notice from the other party

Page 8 0f9 9/17/2003 11;:17 AM
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specifying the pacticulars in which such party has failed to perfomn its obligations under this

Agresment, and such party, prior to expiration of said thirty (30) day period, has failed to curs

auch default,

Tirmg of the Essence, Time is of the essence of this Agreement.

Counterparls, This Agreement and all nmendments and sapplements to it may
be exeeuted in countesparts, snd all comterparts together shall ba construed as one document,
Confidentiallty, The parties acknow!ledge that accounting for the paymsuig to
NASCO will likely disclose to NASCO eonfidential information and trade ssorets of AD ART,
NASCO agroes to keep said information confidential and not discloﬂe yuch Mﬁonnaltion 1o
anyons skoept When, neceasary to disolose to professionals for financia) raview,
IN WITNESS WEHEREOQFR, the parties herato have exceuted this Agreement a3 o7 the

date first abeve wiitter,
NASCO ELETRIC SIGN CO., LLC

vk, Tts President

Page 9 of 9 9/17/2003 11:17 AM
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Entity Details - Secretary of State, Nevada

AD ART, INC.

Page 1 of 3

! Business Entity Information

Status: | Active File Date: | 1/6/2004
Type: | Foreign Corporation Entity Number: | C169-2004
Qualifying State: | CA List of Officers Due: | 1/31/2016
Managed By: Expiration Date:
NV Business ID: | NV20041346875 Business License Exp: | 1/31/2016

Additional Information

Central index Key:

Registered Agent Information

Nams: | JEFF BOTTARINI Address 1: | 1441 PATRICK AVE
Address 2: City: | RENO
State: | NV  Zip Code: | 89509
Phone: Fax:
Mailing Address 1:  Mailing Address 2:
Mailing City: Mailing State:
Mailing Zip Code:
Agent Type: | Noncommercial Registered Agent

Financial Information

N Par Share Count:

100,000.00

Capitai Amount; | 50

No stock records found for this company

;' Officers

1 Include Inactive Officers

Secretary - JEREMY IAN ANDERSON

Address 1: 351 SCOTT ST #1 Address 2:
City: | SAN FRANCISCO State: | CA
Zip Code: | 94117 Country: | USA
Status: | Active Email:
Treasurer - JEREMY IAN ANDERSON
Address 1: | 351 SCOTT ST #1 Address 2:
[ City: | SAN FRANCISGO State: [ CA
Zip Code: | 34117 Country: | USA
Status: | Active Emait:
Director - DUANE CONTENTO _
Address 1: | 2321 ROSECRANS AVE, SUITE 1250 Address 2:
City: | EL SEGUNDO State: | CA

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvg=jSI4NSiYnFSINpOWINAEMA%2. .
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Entity Details - Secretary of State, Nevada

Page 2 of 3

Zip Code: | 90245 Country: { USA
Status: | Active Email:
Director - DOUG HEAD
Address 1: | 700 PARKER SQUARE SUITE 205 Address 2:
City: | FLOWER MOUND State: | TX
Zip Code: | 75028 Couniry: | USA
Status: | Active Email:
President - ROBERT STANLEY KIEREJCZYK
Address 1: (1525 W ESCALON Address 2:
City: | FRESNO State: | CA
Zip Code: | 93711 Country: | USA
Status: | Active Email:
Director - TERRY LONG
Address 1: | 6024 SHELTER BAY Addrass 2:
City: | MILL VALLEY Stata: | CA
Zip Code: | 94941 Country: | USA
Status: | Active Email:
_=| Actions\Amendments
Action Type: | Foreign Qualification )
Document Number: | C169-2004-001 # of Pages:
File Date: | 1/6/2004 Effective Date:
(Mo notes for this action)
Action Type: | Annual List
Document Number: | C169-2004-002 i of Pages:
File Date: | 1/4/2005 Effective Date:
List of Officers for 2005 to 2008
Action Type; | Annual List
Document Number: | 20060003042-07 # of Pages:
File Date: | 1/4/2006 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | 20070044665-14 # of Pages:
File Date: | 1/22/2007 Effective Date:
{No notes for this actian)
Action Type: | Registered Agent Change _
Document Number: | 2007029775776 # of Pages:
File Date: | 4/26/2007 Effective Date: |
(No notes for this action)
Action Type: | Annual List
Document Number: | 20070810422-36 # of Pages:

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvq=jSI4NSiYnFSINpOWINAEMAY%2...  1/6/20 20




Entitj Details - Secretary of State, Nevada

Page 3 of 3

File Date: | 1112012007 Effective Date: |
{No notes for this action)
Action Type: | Annual List
Document Number: | 20080820550-10 # of Pages:
File Date: | 12/18/2008 Effective Date:
(Mo notes for this action)
Action Type: | Annual List
Document Number: | 20090843795-74 # of Pages:
File Date: | 12/8/2009 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | 20100893883-12 # of Pages:
File Date: | 11/30/2010 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | 20120200364-00 # of Pages:
~File Date: | 3/22/2012 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | 20130055296-03 # of Pages:
File Date: | 1/28/2013 Effective Date:
(Mo notes for this action)
Action Type: | Annual List
Document Number: | 20140040420-37 # of Pages:
File Date: { 1/20/2014 Effective Date:
(Mo notes for this action)
Action Type: | Annual List '
Dacument Number: | 20140821046-58 # of Pages:
File Date: | 12/23/2014 Effactive Date:

{No notas for this action)

hitp://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvg=iSI4NSi YnF SINpOWINAEMA %2... 1/ 6/20461
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4 WILLIAM R. BRENSKE, ESQ.

Nevada Bar No. 1806

RYAN D. KRAMETBAUER, ESQ.
Nevada Bar No, 12800

BRENSKE & ANDREEVSKI

| 3800 Howard Hughes Parkway, Suite 5300
i Las Vegas, NV 89169

Telephone: (702) 385-3300

| Facstmile: (702} 385-3823

| Email: whbrenskef@hotmail.com

| ditorneys for Plaintiff-

| Charles Schueler

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA

Case No.; A-15-722391-C
Dept. No.: XVII

CHARLES SCHUELER,

Plaintiff,
V.
PLAINTIFF CHARLIES
SCHUELER'S OPPOSITION TO

MGM GRAND HOTEL, LLC, a Domestic Limited
| Liability Company d/b/a MGM GRAND; MGM AD ART, INC.'S MOTION FOR
| RESORTS INTERNATIONAL, A Foreign SUMMARY JUDGMENT;
Corporation d/b/a MGM GRAND; AD ART, INC., A ALTERNATIVE MOTION FOR
f Foreign Corporation; 3A COMPOSITES USA INC., ADDITIONAL DISCOVERY

- a Foreign Corporation a/k/a ALUCOBOND PURSUANT TO NRCP 36(f)
 TECHNQLOGIES CORPORATION; DOES 1 - 25;
ROE CORPORATIONS 1 - 25; inclusive,

Date of Hearing:
Time of Hearing:
Defendants.

Plaintiff. Charles Schueler, by and through his attorneys of record, the Law Office of
' William R, Brenske, hereby opposes Defendant Ad Art, Inc.'s Motion for Summary J udgment.

Alternatively, Plaintiff moves this Court for an opportunity to conduct additional discovery

i pursiant to NRCP 36(f),

111/

1

i

g
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This opposition and alternative motion is based on the pleadings and papers on file herein,
the attached memorandum of points and authorities, and any oral argument this Court may wish to

| entertain.

DATED thus é??‘i;:da}‘ of June, 2016. ™

I G

WILLIAM R, BRENSKE, ESQ.
Nevada Bar No. 1806

1 JENNIFER R. ANDREEVSKI. ESQ.

Nevada Bar No. 9095

BRENSKE & ANDREEVSKI

3800 Howard Hughes Parkway, Suite 500
Las Vegas, NV 89169

Attorneys for Plaintiff,

Charles Schueler

MEMORANDUM OF POINTS AND AUTHORITIES

L. INTRODUCTION
On July 31, 2013, Plaintiff, Charles Schueler, was working with two of his co-workers on

the MGM Grand sign in Las Vegas, Nevada. He was tasked with replacing the LED display in the

i sign. As Mr. Schueler was walking on the floor of the sign, a triangular panel on the floor

suddenly broke loose, causing him to fall 150 feet to the ground, Mur. Schueler survived, hut
suffered debilitating injuries.

Defendant Ad Art, Inc. argues one of its predecessors built the sign and it cannot be held
responsible for Plaintiffs damages. The document attached as Exhibit "B" to Defendant's motion
belies this argument. Specifically, in the Clark County Building Department Permit issued for the
construction of the MGM Grand Hotel/Sign, the contractor 1s listed as "Ad Art Inc." and not Ad
Art Electronic Sign Corporation, as Defendant argues. Construing all facts in a light most
| favorable to the non-moving party, this document alone suggested Ad Art Ine. did build the sign
and is a proper Defendant in this action.

£

Page 2 of 11
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! Defendant’s employee, the building permit for the sign indicates this is not true. Specifically, on

(=

| contractor on the job, A portion of Exhibit "B" with an added arrow and underline is pasted below:

| drawn in favor of the non-moving party. Wood v. Safeway. Inc., 121 Nev. 724, 732 (2005).

ITL. LEGAL ARGUMENT i
Defendant argues it (Ad Art, Inc.) had nothing to do with constructing the MGM sign in

guestion and surmises it cannot be held responsible for Plaintiff's injuries. Despite the affidavit of

|| the building permit attached as Exhibit "B" to Defendant's motion, Ad Art Inc. is listed as the

PER .z MUMBER ; HUE
s gém?EgT NAME gUBR TV M | IS;%%agﬁgg
IVISIO
MGk GRAND/STAN
FRRCEL NO: 1682-8£1-4G31-08&-22] RAMGE-TOWNSHIP-SECTION  Ai-Bi-21
S1TE ADDARESS:; 3799 5 LAS VEGAS BLYD
TENGNT NAME)  MEM SRAND HOTEL/S1CH TEMANT NO: HOTEL
PROPERTY OWNER: M & M GRAND HOTEL INC
PCONTRACTOR: . AD ART ING :
TS
PERMIT: . B eN DI LLAoaRD '
H I h e -
FOUNDATION ONLY THIS PERMIT DOESZ NAT MRLHETATN ETee
INCLUDE §UPERSTRUCTURE
FOUNDATION ONLY AND 26* DIA PIPE ONLY/DB
- THIS nmaﬂ NOT_INCLUDE aupﬁRaTRun URE /CEF
NO, UNITS: 86 FOOTAGE @ 'NO. STORIES; @  OOR: N
OCCURANCY 1 ... 1YPE OF CONSY SPRINKLER REQ:z
FEE SUMMARY EHAREED PEID BREV. patn
PERMIT FEE 81.02 L3 '51. 00
! ZONING BILLAOARD FEE =3, 2 L 2a 522, 29
[! ; _ , TOTAL BAID ‘581, 69

Given Ad Art, Inc. is listed as the contractor on the building permit, Ad Art Inc.'s protestations that

it was not involved do not ring true. In a Motion for Summary Judgment, all inferences must be

Construing the evidence in a light most favorable to Plaintiff, the building permit alone offers
evidence Defendant s an appropriate party to this lawsuit. Ad Art, Inc. was listed as the contractor

on the job - not Ad Art ESC.

Page 3 of 11
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Should this Court choose to ignore the building permit, which clearly states the contractor
for the MGM sign was Defendant, Ad Art, Inc., and to consider Defendant's arguments regarding
successor liability, Defendant still loses. Specifically, in Nevada, there are four exceptions to the
general rule that a purchasing corporation is not liable for the debts of its successor. Those are:

where the purchaser expressly or impliedly agrees to assume such debts;
where the transaction is really a consolidation or a merger;

when the purchasing corporation is merely a continuation of the selling
corporation; and,

4) where the transaction was fraudulently made in order to escape liability for
such debts.

L
T

Village Builders 96. L.P. v, U.S. Laboratories. Inc., 121 Nev. 261, 268 (2003).

Here, there is nothing to suggest Ad Art, Inc. is anything less than a mere continuation of
the selling corporation. In fact, on Ad Art's website, it indicates Ad Art has been "a leader in the

industry for more than 50 years," See belonw:

IF Ad Art has been a "leader in the industry for more than 50 years", the company did not come

into existence in 2003. It has changed its name and continued its business for more than 50 years.

Page 4 of 11
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In the Village Builders case, the Nevada Supreme Court indicaied there are "two
requirements to justify bringing a sale of assets within the purview of the mere continuation

exception to the general rule: (1) only one corporation remains after the transfer of assets: and (2)

* there is an identity of stock, stockholders, and directors between the two corporations.” Id. at 274.

i »\ccordmo to Ad Art's website, "former Ad Art executives resurrected Ad Art from the ashes” after

the company closed due to the market crash of 2001, See below:

~
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In addition, according to the California Secretary of State's website, there is nothing left of Ad Art

Electronic Sign Corporation. Only one active corporation remains: Ad Art, Inc. See below:
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Given only one corporation existed after Ad Art was "resurrected” and the same executives were

involved in both companies, Ad Art. Inc. is a mere continuation of its predecessors. As such, Ad

Art, Inc. is an appropriate defendant in this action.

Il
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II.  CONCLUSION

Given Ad Art, Inc. was listed as the contractor on the job for the MGM Sign, it can now be

held responsible for Plaintiff's claims. Alternatively, even if the present corporation s a successor

to the Ad Art, Inc. that constructed the sign, it is still responsible under the mere continuation

| exception to the general rule that successor corporations are not Hable for the debts of their
- predecessors.

' DATED this #=4 day of June, 2016. .
i

£ e,
WILLIAM R. BRENSKE, ESQ.
Nevada Bar No. 1806
JENNIFER R, ANDREEVSKI, ESQ.
Nevada Bar No. 9095
BRENSKE & ANDREEVSKI
3800 Howard Hughes Parkway, Suite 500
Las Vegas, NV 89169
Attorneys for Plaintiff,
Charles Schueler

ALTERNATIVE COUNTERMOTION TO CONDUCT
ADDITIONAL DISCOVERY PURSUANT TO NRCP 56(f)

Should this Court be inclined to grant Defendant's motion, Plaintiff hereby asserts the
foregoing alternative motion to conduct additional discovery pursuant to NRCP 36(t).
Specifically, Plaintiff seeks to conduct discovery to determine: (1) the corporate history of Ad Art,

Inc. and its predecessor entities; and (2) the identity of executives at Ad Art. Inc. and its

, predecessor entities.

NRCP 56 allows the Court to deny or continue the motion to permnit discovery to be conducted. |
NRCP 56(f) states:
Should it appear from the affidavits of a party opposing the motion that he cannot for

reasons stated present by affidavit facts essential to justify his opposition, the court may
refuse the application for judgment or may order a continuance to permit affidavits to be

Page 7 of 11
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the liquidation of Ad Art ESC assets, NASCO Electric Sign Co.,. LLC (*“NASCO”) purchased
the naming rights to “Ad Art.” Id Along with the purchase, NASCO obtained trademark/work
mark/service mark/trade names status from the United States Government, and also purchased
Ad Art ESC’s telephone number and web address. 7d

On or about March 25, 2003, a new ﬁmporation, Ad Art, Inc., the named Defendant
herein, was formed via filing article of incorporation with the .Secretary of State of California.
See, Exhibit “A”; and Exhibit “C” — Articles of Incorporation. On April 1, 2003 Ad Art, Ine.
catered into a written agreement with NASCO, whereby NASCO agreed to sell only the
trademark/work mark/service mark/trade name, use of the telephone number and Internet web
address to Ad Art. See, Exhibit “A”; and Exhibit “D” — NASCO Agreement. Ad Art, Inc. filed
with the Nevada Secretary of State on January 6, 2004 to become 2 Foreign Corporation in the
State of Nevada. See, Exhibit “E” — Ad Art, Inc. Entity Details. |

At all times since its formation in 2003, Defendant Ad Art was not involved in the
design, construction or subsequent maintenance of the MGM pylon sign located outside of the
MGM Grand Hotel & Casino in Las Vegas, Nevada. See, Exhibit “A.”

1L POINTS AND AUTHORITIES

A. The Summary Judgment Standard
NRCP 56(b) provides:

A party against whom a claim, counterclaim or cross claim is asserted or declaratory
judgment is sought may, at any time, move with or without supporting affidavits for a
summary judgment in his favor as to all or any part thereof,

Additionally, NRCP 56(c) states:

The judgment sought shall be rendered forthwith if the pleadings, depositions, answers

to interrogatories, and admissions on file, together with the affidavits, if any, show that

there is no genuine issue as to any material fact and that the moving party is entitled to a

judgment as a matter of law.

Summary judgment is appropriate when the pleadings and other evidence demonstrate
that no genuine issue remains as to any material fact and that the moving party is entitled to a
judgment as a matter of law. When reviewing a motion for summary judgment, the evidence,
and any reasonable inferences drawn from it, must be viewed in a light most favorable to the

non-moving party. Wood v. Safeway, 121 Nev. 724, 732, 121 P.3d 1026, 1031 (2005).

The mere existence of some alleged factual dispute between the parties will not defeat

049
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Las Vegas, Nevada 89113
Telephone Na. (702) 479-4350
Facsimile No. (702) 270-4602

an otherwise properly supported motion for summary judgment. Instead, the requirement is that
there be no genuine issue of material fact. /d. at 731, 121 P.3d at 1031. Only disputes over facts
that might affect the outcome of the suit under the governing law will properly preclude the
entry of summary judgment. Id. Moreover, factual disputes that are irrelevant or unnecessary
will not be considered. /d.

A factual dispute is genuine when the evidence is such that a rational trier of fact could
return a verdict for the non-moving party. 7d. While the pleadings and other proof must be
construed in a light most favorable to the non-moving party, the non-moving party must, by
affidavit or otherwise, set forth specific facts demonstrating the existence of a genuine issue for
trial or have summary judgment entered against him. Jd. at 732, 121 P.3d at 1031. The non-
moving party is not entitled to build a case on the gossamer threads of whimsy, speculation, and

conjecture. /d

B. Defendant Ad Art had no invelvement in the design, manufaclurmg,
construction, or maintenance of the MIGM Pylon Sign.

Defendant Ad Art, formed over 13 years after the installation of the MGM Pylon, was
not, and could not have been, involved in the design, manufacturing, construction, or
maintenance of the MGM pylon. Interestingly, Plaintiff has made a claim.against Ad Art for
both premises liability as well as products liability. As discussed below, Plaintiff cannot mect
his burden as it pertains to Ad Art for cither cause of action, because Ad Art was not in
existence at the time of the construction of the MGM pylon sign, Moreover, Ad Art has had no
involvement with the MGM pylon sign since they came into existence,

It is truc that a company with a similar name, Ad Art ESC, was involved in the original
construction of the MGM pylon sign around 1993/1994. That company was subsequently
purchased by T.a Man, which later became DTEK. DTEK later liquidated its assets, likely due
to the market problems that occurred following September 11, 200 I, part of that liquidation was
the sale of Ad Art ESC. When DTEK liquidated their assets, they sold certain rights of Ad Art
ESC to NASCO. NASCO then sold those same rights to Ad Art, which then allowed them to
actually function using the name Ad Art. Defendant Ad Art was not in business at the time of
the construction of the MGM pylon sign. Defendant Ad Art was not involved in maintaining

the MGM pylon sign. Because Ad Art has had positively no involvement with the MGM pylon

sign, Plaintiff’s products liability claims are without merit.
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i. - Plaintiff's premises liability claims fail because Ad Art, Inc. was not
the owner or occupier of the property, nor were they the designer,
manufacturer, constructer, or maintainer of the MGM pyion sign.

Plaintiff’s claims against Ad Art for premises liability fail because Ad Art was not the
owner or occupier of the land, nor did they have any involvement in the construction of the
MGM pylon sign. Ad Art was not negligent, and had no duty pertaining to the Plaintiff as Ad
Art did not ewn, maintain, occupy, and or manage the premises where this incident occurred. In
any negligence case, the Plaintiff has the burden of demonstrating the following elements by a
preponderance of the evidence: '

1. That the defendant had the duty to exercise due care with respect to the plaintiff;

That the defendant breached this duty;

[

3. That the breach was both the actual and proximate cause of plaintiff's injuries; and

4, That plaintiff was damaged.

Joynt v. California Hotel & Casino, 108 Nev. 539, 835 P.2d 799 (1992). Moreover, the Nevada
Supreme Court has held that “the question of whether the defendant owes the plaintiff a duty of
carc is a question of law,” and thus, “if this court determines that no duty exists, it will affirm
summary judgment.” Rodriguez v. Primadonna Company, 216 P.3d 793, 798 (Nev. 2009).
Thus, it is up to this Court to determine whether a duty exists, and not a jury or other trier of
fact. F

Additionally, the Nevada Supreme Court has limited the responsibility when someone is
injured upon the land to the owner or occupier of the land, which in this case was certainly not
Ad Art. “An owner or occupier of land should be held to the general duty of reasonable care
when another is injured on that land...” Moody v. Manny's Auto Repair, 110 Nev. 320, 871
P.2d 935, 943 (1994) (emphasis added). The Nevada Supreme Court also recently adopted the
Restatement (Third) of Torts: Physical and Emotional Harm section 51 (2012) which states,
“[A] land possessor owes a duty of reasonable care to entrants on the land...” Ffoster v. Costco,
128 Nev. Adv. Op. 71 (2012) (emphasis added). _

Plaintiff’s claims against Ad Art pertaining to premises liability simply fail. Ad Art was
not the owner of the MGM pylon sign. Ad Art was not involved in maintaining the MGM
pylon sign. Ad Art was not involved in the construction of the MGM pylon sign. Ad Art has
had absolutely no involvement with MGM pylon sign. For those reasons, Plaintiff’s premises
liability claims against Ad Art fail.
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ii. Plaintiff’s products liability claims fail because Ad Art was not
involved in the design, manufacture, construction, or maintenance of
the MGM pylon sign.

Plaintiff cannot support a products liability claim because Ad Art was not in existence
nor has it had any involvement with the MGM pylon sign. Plaintiff has alleged that “Defendant
AD ART, INC...designed, manufactured, constructed, assembled, sold, and/or distributed the
MGM pylon sign wherein Plaintiff CHARLES SCHUELER was working on July 31, 2013.”
See, Plaintiff’s Complaint, § 26, Plaintiff simply cannot support this allegation, because
Defendant Ad Art was not in existence at the time of the construction of this MGM pylon sign.

3¢ Ad Art cannot be held liable as a successor entity for any claims relating to
work completed by Ad Art ESC.

Each claim against Ad Art fails because, under Nevada law, Ad Art retains no liability
for act or omission of a corporation, simply because it shares a portion of the predecessor’s
name. The Nevada Supreme Court has held, “in order to overcome summary judgment on a
successor liability claim, the plaintiff bears the initial burden of presenting evidence to establish
that the general rule that a successor corporation is not liable for the acts of its predecessor does
not apply.” Village Builders 96, L.P. v. U.S. Laboratories, Inc., 112 P.3d 1082, 1086 (Nev.
2005). When one corporation sells to another corporation, the purchaser is not liable for the
debts of the seller. Id at 1087. To determine if plaintiff has met this initial burden, “courts
should engage in fact-specific, case-by-case analysis of the factors necessary to establish an
exception to the general rule precluding lability,” /d. at 1087. If plaintiff cannot meet this
burden, then summary judgment is appropriate. Id.

The Court laid our four exceptions to the general rule, none of which apply here:

(1) where the purchaser expressly or implied agrees to assumc such debts; (2)
where the transaction is really a consolidation or a merger; (3) when the
purchasing company is merely a continuation of the selling corperation; and (4)
where the transaction was fraudulently made in order to escape liability for such

debts. Id -

As a preliminary matter, these exceptions are irrelevant because Ad Art was not a direct
successor to Ad Art ESC. Ad Art ESC was first purchased by [.a-Man, Inc. which later
changed its name to DTEK. Then, there was then a second sale by DTEK. When DTEK went
out of business in 2001 and sold off its assets, one of those assets was the name “Ad Art,” which

was purchased by a scparate entity, NASCO. Finally, there was the third sale by NASCO.
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NASCO sold the right to use the name “Ad Art” to a new company, which fittingly was then
named Ad Art. Ad Art is three transactions removed from the sale of Ad Art ESC.

Moreover, the evidence here does not support the application of any of the above
exceptions in Village Builders.  First, in the NASCO agreement it is clear that there was no

agreement by Ad Art to assume the debts of the prior entity. See, Exhibit “E.” In fact, when the

new Ad Art purchased the rights to the name “Ad Art” there was no company in existence, only

a trade name and marks. Moreover, this was not a consolidation or a merger, but was the
purchase of a name and trademark that at the time was not in use but still controlled by NASCO.
Nor was the purchase from NASCO a continuation of the selling corporation, because at the
time of the purchase of the name, it again was only a name and not a functioning company.
Finally, the sale of the name “Ad Art” by NASCO was not done in order to escape any liability,
but instead was simply the sale of an asset that they had previously purchased from company
that was liquidating assets. For all of those reasons, Ad Art is not a successor corporation that,
as a matter of law, can incur liability for the alleged acts and/or omissions of the entity that did
in fact erect the MGM Pylon.
III. CONCLUSION

For the rcasons set forth above, Defendant Ad Art requests that this court grant summary
judgment in its favor. It is clear from all the evidence that defendant Ad Art had no
involvement with the MGM pylon sign that is at the center of this litigation, nor can it be held
liable under any theory of successor liability.

DATED this /¢ day of May, 2016,

Respectfully submitted,

TIMOTHYT. HUNTER, ESQ.

Nevada Bar No. 010622

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Attorney for Defendant, AD ART, INC.
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), [ hereby certify that I am an employee of RAY LEGO &

ASSOCIATES and that on the 20th day of May, 2016 [ caused the foregoing DEFENDANT

|| AD ART, INC.’S MOTION FOR SUMMARY JUDGMENT to be served as follows: .

X pursuant to N.E.F.C.R. 9 by serving it via clectromic service.

To the attorneys listed below:

William R. Brenske, Esq., #1806 P: 702/385-3300 ]
Ryan D. Krametbauer, Esq., #12800 F: 702/385-3823
LAW OFFICE OF WILLIAM R. whbrenske/@hotmail.com
BRENSKE Attorneys for Plaintiff, CHARLES
630 8. Third Street SCHUFLER '
Las Vegas, NV 85101
| ]
' Leann Sanders, Esq., #000390 P: 702/384-7000
Edward Silverman, Esq., #13584 F; 702/385-7000
ALVERSON, TAYLOR, MORTENSEN | esilverman@alversontaylor.com
& SANDERS Attorneys for Defendant, 3A COMPOSITES |
7401 W, Charleston Blvd. USA INC., #/k/a ALUCOBOND '
Las Vegas, NV 89117 TECHNOLOGIES CORPORATION
Riley A. Clayton, Esq., #005260 P: 702/316-4111
HALL JAFFE & CLAYTON F:702/316-4114
7425 Peak Drive rclaytonfplawhjc.com '
Las Vegas, NV 89128 Attorneys for Defendant, MGM GRAND
HOTEL, LLC d/b/a MGM GRAND; MGM
RESORTS INTERNATIONAL d/b/a
| MGM GRAND

%/ J B

An employcg of RAY LEGL“O & I#ISSOCIATES
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AFF

TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622

RAY LEGO & ASSOCIATES

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Tel: {702)479-4350

Fax: (702)270-4602

tthunter@travelers.com

Attomey for Defendant,

AD ART, INC.
DISTRICT COURT
CLARK COUNTY, NEVADA
CHARLES SCHUELER, CASE NO.: A-15-722391-C
Plaimtiff, DEPT. NO.: XVII |
V3,

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS
INTERNATIONAL, a Foreign Corporation
d/b/a MGM GRAND; AD ART, INC. a
Foreign Corporation; 3A COMPOSITES USA
INC.,, a Foreign Corporation a'k/a
ALUCOBOND TECHNOLOGIES
COROPORATION; DOES 1 — 25; ROE
CORPORATIONS 1 - 25; inclusive,

Defendants.

AFFIDAVIT OF TERRY J. LONG

STATE OF NEVADA )
COUNTY OF CLARK )
Terry J. Long, being duly sworn, deposes and says:
1. I am the Chief Executive Officer of the named Defendant Ad Ar, Inc.
2 Upon information and belief, the MGM pylon that is outside of the MGM Grand
Hotel and Casino in Las Vegas, Nevada was designed and constructed in or about 1993 or 1994.
3. Ad Art Electronic Sign Corporation (“Ad Art ESC”) was involved in the original

design and construction of the MGM pylon in or about 1993 or 1994,
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4, In or about 1998, Ad Art ESC was purchased by, and became a wholly-owned
subsidiary of, La-Man, Inc,, a publicly traded eompany on the NASDAQ. At some point
shortly thereafter, La-Man, Inc. changed its name to Display Technologies, Inc. (“DTEK”).

§: In or about 2001, DTEK ceased all business operations and Hquidated the assets

6. In connection with the liquidation of Ad Art ESC assets, [ am informed and
believe that NASCO Electric Sign Co., LLC (hereinafter “NASCO”) purchased the name “Ad
Art,” which had trademark/work mark/service mark/trade names status from the Uhited States
Government, and also purchased Ad Art ESC’s telephone number and web address.

7. On or about March 25, 2003, a new corporation, Ad Art, Inc., was formed via
filing Articles of Incorporation with the Secretary of State of the State of California.

8. On or about April 1, 2003, Ad Art, Inc. entered into an agreement with NASCO
wherein NASCO agreed to sell only the trademark/word mark/service mark/trade name, use of
the telephone number and Internet web address to Ad Art, Inc.

| 9. Ad Ast, Inc. was not involved in the design, construction or subsequent
maintenance of the MGM pylon sign located outside of the MGM Grand Hotel & Casino in Las
Vegas, Nevada,

FURTHER AFFIANT SAYETH NAUGHT

|
Terry I. Long
SUBCRIBED and SWORN to this
day of November, 2015.
NOTARY PUBLIC in and for the County
and State
2
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CALIFORNIA JURAT WITH AFFIANT STATEMENT
GOVERNMENT CODE § 8202

@éee Attached Document (Notary to cross out lines 1-6 below)
[0 See Statement Below (Lines 1-8 to be completed only by document signer{s], not Notary)

Signature of Document Sf’éﬁér"."\!;. 1 ’ Sig?Iature of Document gg?rie_r No. 2 ﬁfznyj
State of California . Subscribed and sworn to | 0{ affirmed) before me

_ County of _ Yopal (o €7 on this ]P? day of o , 20 1
by Date Month Year

M Yy \ ] ONg
2) d

"MARK FUNG-HING LAY © Name(s} of Signer{s)
Cammission # 2032435
Natary Public - Gaitoria proved to me on the basis of satisfactory evidence '
San Francisco Cdunty fey i A " h o baf '
My Comm, Exgiras Jut 28, 2017 o be the person(s) who appsare efore me.
s "Fi‘ v—
: Signature Sy
Place Notary Seal Above Signature of Notary Public \

OPTIONAL

Though the information below [s not requirad by law, it may prove valuable to persons ralying on the
document and could prevent fraudulent removal and reattachment of this form to another document.

Further Description of Any Attached Document

Titls or Type of Document: AH| lek\)'h{f'{' (}_\C (M(L/i, LQ%‘E/’ _
Document Date: I\J{.meegJ of Pages: QLL—[ALU_

_Signer(s} Other Than Named Above:

©2013 NaﬂnnalNotary Asscc:ation . NatronalNotarynrg . 1 BOOUS NOTAHY (1-800- 876 6&2?) Iterm #591
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PROJECT NAME SUBDIVISION
MEM GRAND/SIGN

PARCEL NOt 162-21-401-006~-221 RANGE-TOWNSHIP-SECTTION 61-21-21

SITE ADDRESS: 3759 8 LAS VEGAS BLYD

TENANT NAME: MGM GRAND HOTEL/SIGN TENANT NO: HOTEL
PROPERTY OWNER: M G M GRAND HOTEL INC

CONTRACTDR: . AD ART INC

PERMIT: SIGN-BILLBDARD
SIGN=BILLBRORRD VALUATION:
FOUNDATION ONLY THIS PERMIT DOES NOT
INCLUDE SUPERSTRUCTURE
FOUNDATION ONLY AND 356* DIA PIPE ONLY/DB
' THIS DOES NOT _INCLUDE SUPERSTRUCTURE/DEF
NO. UNITS: @ . 56 FDOTAGE: @ NO. STORIES:
OCCURANCY = ) TYPE OF CONST: SPRINKLER RERf:

- - e et ———

CHARGBED PAID PREVY
ai.e 00

Y. aa oa
TOTAL PAID
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| ages e to build according th decfated descripllon, appravad plane, apaciiloalions and e Clark Counly Code. | &/50 agres Io call 455-3000 fa tequied Inspeclians as each
consiruciion phase Is compleled. .

LICENSED CONTRAGTORS DECLARATION
irm that | am licensed under Lhe provislons of NS 624330
%@&L . Ao/éﬂ.%w__tm‘_
clor akire :
7{’ OWNER BUHLOER DECLARATION .
|, as ywnarct the propary upon which [am requesiing i bulld ar Improve 2 shuctuim, and the structure fo bo buill or ¥nproved I a residenaf stauciurs which | intend to oCTUpY, :

1 do aoh intand lo sell said structyra or transler ownership of sald stiuctura a1 lgasi unilt | eecupy thedpram

Iintend 10 821 a3 my own conlreclor ond | understand. hat | am liabls to erlisinal proseculian undai 824,2
wlll not bo oxempl iram ficense requiraman| as oullined In NRS 824,330,

ippiic_unl Slanalume

THIS PEAMIT BECOMES SULL AND VOID o wors ar ¢ el at s oeat eummienced wen B0 days om dale 01 ISSUAIGD O work IS suspended or abardened
lor a perod of 180 days nny time DHO! wotk s commerspd :
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of J_ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

MAR 3 0 2003

e, Oﬁmi

Secretary of State

Sec/State Form CE-107 (rav, 1/03) . AD000153
] =5 osFp T
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ENDORSED - FILED

in the office of the Secretary of State

ARTICLES OF INCORPORATION of the Slate of Calfornia
oF MAR 2 5 2003
AD ART, INC. KEVIN SHELLEY

Secretary of State a
I. Tha nams of this corporation 1s Ad Art, Ing.

I1. The purpose of tha corporation ia to engage in any lawful
act or activity for which a corporatiom may be organized under
the General Corporation Law of Californis ether than the banking
buginess, the trust company busineas, or the practice of a
profeseion permitted to be incorporated by tha Celifornia
Corporations Coda.

III. Tha name and addzrass in the Stata of California of thig
corporation’s initial agant for serviace of procaess img

Blair M. White
Attorney at Law
3600 Carsl RKennedy Driva
San Andraas, OA 95245

IV. The corporation is authorized to issua only one class of
shares ¢f c¢cmmon stack; and the total nunbg;/ct 11:} res that thig |

corporation is authorized to issue is 19?/ p
/
L ’57/ 3/%fes

4

/
' TERRY' z.gna_f
( Incorporat
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BYLAWS OF AD ART, INC.

ARTICLE I
OFFICES
1.01. The principal executive office of the corporation shall be located at 5 Thomas
Mellon Circle, Suite 260, San Francisco, California 94134,
Other Offices
1.02. The corporation may also have offices at any other places, within or without the
State of California, where the corporation is qualified to do business, as the Board
of Directors may from time to time designate or the business of the corporation may
require.

ARTICLE II
DIRECTORS

Definitions
“Board”
2.01. (2) As used in these “Bylaws”, the word “Board” means the Board of Directors of
the corporation.
“Directors”
(b) “Directors”, as used in these bylaws in relation to any power or duty requiring
collective action, means the Board of Directors of the corporation.

Responsibility of Board |[Corp. Code § 300(a)]
2.02. Subject to the provisions of the General Corporation Law and to any limitations in
the Articles of Incorporation relating to action required to be approved by the
shareholders, as that term is defined in California Corporations Code § 153, or by the
outstanding shares, as that term is defined in California Corporations Code § 152, the
business and affairs of the corporation shall be managed and all corporate powers shall be
exercised by or under the direction of the Board of Directors. The Beard may delegate
the management of the day-to-day operation of the business of the corporationto a-
management company or other person provided that the business and affairs of the
corporation shall be managed and all corporate powers shall be exercised under the
ultimate direction of the Board.

Number of Directors [Corp. Code § 212(a)]
2.03. The number of directors of the corporation shall be three (3).

Election and Term of Office [Corp. Code § 301]
2.04. Directors shall be elected at each annual meeting of shareholders to hold office until
the next annual meeting. Each director, including a director elected to fill 2 vacancy (see
Paragraph 2.07 of these Bylaws), shall hold office until the expiration of the term for
which he or she was elected and until a successor has been elected and qualified.
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Resignation [Corp Code § 305(d)] ;
2.05. Any director may resign effective on giving written notice to the Board
Chairperson, the President, the Secretary, or the Board of Directors of the corporation,
unless the notice specifies a later time for the effectiveness of the resignation. If the
resignation is effective at a future time, a successor may be elected to take office when
the resignation becomes effective.

Vacancies [Corp. Code §§ 192, 302-304] .

When Vacarcy Occurs [Corp. Code § 192]
2.06. (a) A vacancy on the Board of occurs when any authorized position of director is
not filled by a duly elected director, whether caused by death, resignation, removal,
change in the authorized number of directors (by the Board or the shareholders), or
otherwise.

Declaration of Vacancy [Corp. Code § 302]
(b) The Board may declare vacant the office of a director who has been declared of
unsound mind by an order of cowrt or convicted of a felony.

Removal of Director by Shareholders [Corp. Code § 303(a)]
(¢) Any or all of the directors may be removed without cause if removal is approved by
the outstanding shares, as that term is defined in California Corporations Code Section
152, subject to the following:

(1) No director may be removed (unless the entire Board is removed) when the
voles cast against removal, or not consenting in writing to that removal, would
be sufficient to elect that director if voted cumulatively at an election at which
the same total number or votes were cast (or if action is taken by written
consent, all shares entitled to vote were voted) and the entire number of
directors authorized at the time of the director’s most recent election were
then being elected; and

{2) When by the provisions of the Articles the holders of the shares of any class
or series, voting as a class or series, are entitled to elect one or more directors,
any director so sclected may be removed only by the applicable vote of the
holders of the shares of that class or series.

Removal by Court [Corp. Code § 304]
(d) Shareholders holding at least 10 percent of the number of outstanding shares of any
class of the corporation may sue in the superior court of the county in which the principal
executive office of the corporation is located to remove from office any director in case
of fraudulent or dishonest acts or gross abuse of authority or discretion with reference to :
the corporation. In that case, the corporation shall be made a party to the action. i

Reduction of Authorized Number of Directors [Corp. Code § 303(b)]

(e) Any reduction of the authorized number of directors shall not remove any director ' |
prior to the expiration of the director’s term of office. _ 2
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Provisions Exclusive [Corp. Code § 303(c)]
(f) Except as provided in subparagraphs e through d of this Paragraph 2.06, no dlrector
may be removed from office prior to the expiration of the director’s term of office.

Filing Vacancies

By Board [Corp. Code § 305(a)]
2.07. (a) Except as otherwise provided in the Articles or in these Bylaws, and except for a
vacancy created by the removal of a director as provided in Paragraph 2.06, vacancies on
the Board may be filled by approval of the Board pursuant to Corporations Code Section
151, er, if the number of directors then in office is less than a quorum, by (1) the
unanimous written consent of the directors then in office; (2) the affirmaiive vote of a
majority of the directors then in office at a meeting held pursuant to notice or waivers of
notice complying with Corporations Code Section 307, or (3) a sole remaining director.

By Sharcholders [Corp. Code § 305(a), (b), 603(d)]
(b) Unless the Articles or a bylaw adopted by the shareholders provide that vacancies
oceurring in the Board by reason of the removal of directors may be filled by the Board,
those vacancies may be filled only by approval of the shareholders, as that term is defined
in Corporations Code Section 153. Moreover, the shareholders may elect a director at
any time to fill any vacancy not filled by the directors. Directors may be elected by
written consent only upon the unanimous written consent of all shares entitled to vote for
the election of directors, except that the shareholders may elect a director to fill a vacancy
created by removal, by the written consent of a majority of the outstanding shares entitled

to vote.

By Special Meeting [Corp. Code § 305(¢)]
(c) If, after the filling of any vacancy by the directors, the directors then in office who
have been elected by the shareholders shall constitute less than a majority of the directors
then in office, any helder or holders of an aggregate of 5 percent or more of the total
number of shares at the time outstanding having the right to vote for the directors may
call a special meeting of the shareholders, or apply to the superior court of the county in
which the principal executive office of the corpotation is located for an order that a
special meeting be held to elect the entire Board. The term of office of any director not
elected by the shareholders shall terminate on the election of a successor.

Call of Mectings [Corp. Code §§ 212(b)(2), 307(a)(1)]
2.08. Meetings of the Board may be called by the Board Chairperson, or the President, or
any Vice-President, or the Secretary, or any two directors of the corperation.

Place of Meetings [Corp. Code §§ 212(b)}(2), 307(a)(5)]
2.09. Meetings of the Board may be held at any place within or without California that
has been designated in the notice of the meeting or, if not stated in the notice or if there is
no notice, designated by resolution of the Board, and if not so deblgmated then at the
principal executive office of the corporation.
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Time of Regular Meetings [Corp. Code §§ 212(b)(2), 307(a)(2)]
2.10, Regular Meetings of the Board of Directors held, without call or notice,
immediately following each annual meeting of the shareholders of this corporation.

Notice of Meetings [Corp. Code §§ 113, 118, 212(b)(2), 307(1)(2)
2.11.1 Regular meetings of the Board may be held withour notice. Special mestings shall
be held four days’ notice by first-class mail, postage prepaid, or 48 hours’ notice
delivered personally or by telephone, including a voice messaging system or other system
or technology designed to record and communicate messages, telegraph, facsimile,
electronic mail, or other ¢lectronic means, The notice need not specify the purpose of the
meeting.

Waiver of Notice [Corp. Code §§ 212(b)(2), 307(&)(2), 3)]
2.12. Notice of any meeting need not be given to any director who signs a waiver of
notice, or a consent to holding the meeting or an approval of the minutes of the meeting,
whether before or after the meeting, or who attends the meeting without protesting, prior
to the meeting or at its commencement, the lack of notice to the director. Any waiver of
notice need not specify the purpose of the meeting. All waivers, consents, and approvals
of minutes shall be filed with the corporate records or made a part of the minutes of the
meeting to which they pertain.

Quorum [Corp. Code §§ 212(b)(4), 307(a)(7)]
2.13, A majority of the authorized number of directors constitutes a quorum of the Board
for the transaction of business.

Transactions of Board [Corp. Code §307(a)}(8)]
2.14, Except as otherwise provided in the Articles of Incorporation or in these Bylaws,
every act or decision done or made by a majority of the directors present at a meeting
duly held at which a quorum is present is the act of the Board, subject to the provisions of
Paragraphs 2.23 and 2.28 of these Bylaws.

Withdrawal of Quorum [Corp. Code § 307(a)(8)]
2.15. Any meeting which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majerity of the required quorum for the meeting.

Adjournment [Corp. Code §3D’?(a)(4)]
2.16. A majority of the directors present, whether or not a quorurn is present, may
adjourn any meeting to another time and place.

Notice of Adjournment [Corp. Code §(a)(4)]
2.17. If the meeting is adjourned for more than 24 hours, however, notice of the
adjoummeut to another time or place must be given prior to the time of the adjourned
meeting to the directors who were not present at the time of the adjournment.
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Conduct of Meetings [Corp. Code § 212(13)(2}] _
2.18. At every meeting of the Board, the Board Chairperson or, in the Chairperson's
absence, the President of the corporation or, in the President’s absence, the Vice-
President designated by the Presiden, or, in the absence of a designation, a chairperson
chosen by a majority of the directors present shall preside. The Secretary of the
corporation shall act as Secretary of the Board. In the ¢vent the Secretary is absent from
any meeting, the Chairperson may appoint any person to act as secretary of the meeting.

Telephone Participation [Corp. Code §§ 212(b){(2), 307(a)(6)]
2.19. Members of the Board may participate in any meeting through use of conference
telephone, electronic video screen communication, or other communications equipment,
whenever the board authorizes this type of participation by adopting a resolution. The
resolution must require that the corporation (1) verify the identity of any director
© communicating by telephone, electronic video screen, or other communications
equipment and that director’s right to participate in the board mecting, and (2) verify that
all statements, questions, actions, and votes made by telephone, electronic video screen,
or other communications equipment were made by that director and not someone
permitted to participate as a director.

Participation in a meeting through use of electronic video screen communication
or other communications equipment {other than a conference telephone) pursuant to this
Paragraph constitutes presence in person at the meeting if all the following are true:

(1) Each Board member participating in the meeting can commuricate with all of

the other members concurrently.

(2) Each member is provided the means of participating in all matters before the

board, including the capacity to propose, or interpose an objection, to a
specific action to be taken by the corporation.

(3) The board adopts a resolution pursuant to this Paragraph.

Action Without Meting {Corp. Code § 307(b)]
2.20. Any action required or permitted to be taken by the Board may be taken without a
meeting if all members of the Board individually or collectively consent in wtiting to the
action. The written consent or consents must be filed with the minutes of the proceedings
of the Board. Action by written consent has the same force and effect as a unanimous
vate of the directors.

Duties of Directors [Corp. Code § 309]
2.21, (a) Each director shall perform the duties of a director, including duties as a
member of any committee of the Board on which the director may serve, in good faith, in
a manner the director believes to be in the best interest of the corporation and its
shareholders and with care, including reasonable inquiry, as an ordinarily prude.nt person
in a like position would use under similar circumstances.

2.21. (b) In performing his or her duties each director shall be entitled, so long as he or

she acts in good faith after reasonable inquiry when the need for it is indicated by the
circumstances and without knowledge that would cause the reliance to be unwarranted, to
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rely on information, opinions, reports, or statements, including financial statements and
other financial data, in each case prepared or presented by:
{1) One or more officers or employees of the corporation whom the director
believes fo be reliable and competent in the matters presented.
(2) Counsel, independent accountants, or other persons as to matters that the
director believes to be within the person’s professional or expert competence.
(3) A committee of the Board on which the director does not serve, #s to matters
within its designated authority, which committee the director believes to merit
confidence.
2.21. (¢) A person who performs the duties of director in accordance with subparagraphs
(a) and (b) of this Paragraph 2.21 shall have no liability based on any allegsd failure to
discharge the person’s obligation as a director.

Compensation [Corp. Code § 212(b)(4)]
2.22. Directors shall receive the compensation for their services and reimbursement for
their expenses ag shall be determined from time to time by resolution of the Board. Any
director may serve the corporation in any other capacity as an officer, agent, employee, or
otherwise and receive compensation for that service.

Transactions With Corporation [Carp. Code § 310]
2.23. (a) No Contract or other transaction between the corporation and one or more of its
directors, or between the corporation and any corparation, firm or association in which
one or more of the directors of this corporation has a material financial interest, is either
void or voidable because the director or directors or the other corporation, firm or
association are parties or because the director or directors are present at the meeting of
the Board or Board committee that authorizes, approves, or ratifies the contract or
transaction, if:

(1) The material facts regarding the transaction and regarding the director’s
interest are fully disclosed or known to the sharcholders and. the contract or
transaction is approved by the shareholders, as that term is defined is Section
153 of the California Corporations Code, in good faith, and the shares owned
by the interested director or directors are prohibited from voting on the
contract or transaction; or

(2) The material facts regarding the transaction and regarding the director’s
interest are fully disclosed or known to the Board or Board committee, and the
Board or Board committee authorizes, approves, or ratifies the contract or
transaction in good faith by a vote sufficient without counting the vote of the
interested director or directors and the contract or transaction is just and
reasonable as to the corporation at the time it is authorized, approved, or
ratified; or

(3) Regarding contracts or transactions not approved as provided in clauses (1)
and (2), above, of this subparagraph (a), the person asserting the validity of
the contract or transaction sustains the burden of proving that the contract or
transaction was just and reasonable with regard to the corporation at the time
it was authorized, approved or ratified.
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; A mere common directorship does not constitute a material financial interest
within the meaning of the above provisions. A director is not interested within the
meaning of the above provisions in a resolution fixing the compensation of another
director as a director, officer, or employee of thé corporation, notwithstanding the fact
that the first director is also receiving compensation from the cotporation.

(b) No contract or other transaction between the corporation and any corperation or
association of which one or more of the directors of this corporation are directors is either
void or voidable because the director or directors are present at the Board or Board
committee meeting that authorizes, approves, or ratifies the contract or transaction, if:
(1) The material facts regarding the transaction and regarding the director’s other
directorship are fully disclosed or known to the Board or Board commitiee,
and the Board or Board committee authorizes, approves, or ratifies the
contract or transaction in good faith by a vote sufficient without counting the
vote of the common director or directors; or
(2) As to confracts or transactions not appreved as provided in clause (1) of this
subparagtaph (b), the contract or transaction is just and authorized, approved,
or ratified.
This provision does not apply to contracts or transactions covered by
subparagraph (a) of this Paragraph 2.23.
(c) Interested or common directors may be counted in determining the presence of a
quorum at a meeting of the Board or Board committee that authorizes, approves, or
ratifies a contract or transaction.

Liability of Directors [Corp. Code § 316(a), (b), (¢)]
2.21. (a) Subject to the provisions of Paragraph 2.21 of these Bylaws, directors who
approve any of the following corporate actions will be jeintly and severally liable to the
corporation for the benefit of all of the creditors or sharcholders entitled to institute and
action under Section 316(c) of the California Corporations Code:

(1) The making of any distribution to its shareholders, as that term is defined in
Section 166 of the California Corporations Code, to the extent that it is
contrary to the provisions of California Corporations Code Sections 500 to
503, inclusive. S

(2) The distribution of assets to sharsholders after institution of dissolution
proceedings of the corporation, if any, without paying or adequately providing
for all known liabilities of the corporation, excluding any claims not filed by
creditors within the time limit set in the notice given to creditors under the
provisions of California Corporations Code Sections 1800 to 2011, inclusive.

(3) The making of any loan or guaranty contrary to Section 315 of the California
Corporations Code.

(b) A director who is present at a meeting of the Board, or any Board committee, at
which action specified in subparagraph (a) of this Paragraph 2,24 is taken and who
abstains from voting will be considered to bave approved the action.

(c) Directors liable under this Paragraph of these Bylaws shall be entitled to be
subrogated to the rights of the corporation:

(1) With regard to clause (1) of subparagraph (a) of this Paragraph 2.24, against
shareholders who received the distribution.
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(2) With regard to clause (2) of subparagraph (a) of this Paragraph 2.24, against
shareholders who received the distribution of assets.

(3) With regard to clause (3) of subparagraph (a) of this Paragraph 2.24, against
the person who receive the loan or guaranty.

Indemnification [Corp. Code § 317]

Definitions [Corp. Code § 317(a)] . :
2.25. (a) For the purposes of Paragraphs 2.26-2.32 of these Bylaws, “agent” means any
person who Is or was a director, officer, employee or other agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee, or agent
of another foreign or domestic corporation, partnership, joint venture, trust, or other
enterprise [, or was a director, officer, employee, or agent of a foreign or domestic
corporation that was a predecessor corporation or of another enterprise at the request of
the predecessor corporation].
(b) For the purposes of Paragraphs 2.26-2.32 of these Bylaws, “proceeding” means any
threatened, pending, or completed action or proceeding, whether civil, criminal,
administrative, or investigative; and “expenses” include without limitation attomeys’ fees
and any expense of establishing a right to indemnification under Paragraph 2.27 or
subparagraph (d) of Paragraph 2.28.

Power to Indemnify [Corp. Code § 317(b}, (c)]
2.26. (a) The corporation shall have power to indemnify any person who was or is a party
or i3 threatened to be made a party to any proceeding (other than an action by or in the
right of the corporation to procure a judgment in its favor) by reason of the fact that that
person is or was an agent of the corporation, against expenses, judgments, fines,
settlements, and other amounts actually and reasonable incurred in connection with that
proceeding if the person acted in good faith and in a manner the person reasonable
believed to be in the best interests of the corporation and, in the case of a criminal
proceeding, had no reasonable cause to believe the conduct of that person was unlawful.
The termination of any proceeding by judgment, order, settlement, conviction, or on a
pleas of nolo contendere or-its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner that the person reasonably believed to be
in the best interests of the corporation or that the person had reasonable cause to believe
was unlawful. _
(b) The corporation shall have power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that the
person is or was an agent of the corporation, against expenses actually and reasonably
incurred by the person in connection with the defense or setilement of that action if that !
person acted in good faith, in a manner the person believed to be in the best interests of
the corporation and its shareholders. No indemnification shall be made for any of the
following:
(1) Any claim, issue, or matter for which any person has been adjudged liable to P
the corporation in the performance of that person’s duty to the cotporation and , |
its shareholders, unless and only to the extent that the court where the I

Last printed 7/5/2004 10:05 AM ADO00162

071



proceeding was or is pending determines on applieation that, in view of all the
circumstances of the case, the person is fairly and reasonably entitled to
indemnity for expenses, and then only to the extent that the court determines;
(2) Amounts paid in settling or otherwise disposing of a threatened or pending
action without court approval; or
(3) Expenses incurred in defending a threatened or pending action that is settled
or otherwise disposed of without court approval.

Expenses of Successful Agent [Corp. Code § 317(d)]
2.27. To the extent that an agent of this corporation has been successful on the merits in
the defense of any proceeding referred to in Paragraph 2.26 or in the defense of any
claim, issue, or matter specified in that paragraph, the agent shall be indemnified against
expenses actually and reasonably incurred by the agent in connection with the mattet.

Determination That Indemnification Is Proper [Corp. Code § 317(e)]
2.28. Except as provided in Paragraph 2.27, any indemnification under Paragraphs 2.26-
2.31 of these Bylaws will be made by the corporation only if authorized in the specific
case, on a determination that indemnification of the agent is proper in the circumstanees
because the agent has met the applicable standard of conduct set forth in Paragraph 2,26
by any of the following:

(a) A majority vote of a quorum consisting of directors whe are not parties to that
proceeding;

(b) If a quorum of directors is not obtainable, by independent legal counsel in a
written opinion; :

(c) Approval of the shareholders, as that term is defined in Section 153 of the
California Corporations Code, and the shares owned by the person to be
indemnified are not entitled to vote on the matter; or

(d) The court where the proceeding is or was pending on application made by the
corporation or the agent or the attorney or other person rendering services in
connection with the defense, whether or not the application by the agent, attorney,
or other person is opposed by the corporation.

Advance of Expenses [Corp. Code § 317(f)]
2.29. Expenses incurred in defending any proceeding may be advanced by the
corporation before the final disposition of that proceeding on receipt of an undertaking by
or on behalf of the agent to repay that amount if it is determined ultimately that the agent
is not entitled to be indemnified as authorized in Paragraphs 2.26-2.31 of these Bylaws.
An advancement of expenses under this Paragraph does not violate the prohibition
against corporate loans to officers of Corporations Code Section 315(a) or result in any
liability to any director approving the advancement under Paragraph 2.24.

Nonexclusive Provisions [Corp. Code § 317(g)]
2.30. The indemnification authorized by Paragraphs 2.26-2.31 of these Bylaws shall not
be deemed exclusive of any additional rights to indemnification for breach of duty to the
corporation and its shareholders while acting in the capacity of a director ot officer of the
corporation to the extent the additional rights to indemnification are authorized in an
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article provision adopted pursuant to California Corporations Code Section 204(a)(11).
The indemnification provided by Paragraphs 2.26-2.31 of these Bylaws for acts,
omissions, or fransactions while acting in the capacity of, or while serving as, a director
or officer of the corporation but not involving breach of duty to the corporation and its
shareholders shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, to the extent the additional rights to indemnification
are authorized in the Articles.

An Article provision authorizing indemnification “in excess of that otherwise
permitted by Corporations Code Section 317 or *to the fullest extent permissible under
California Law” or the substantial equivalent of this provision shall be construed to be
both a pruvision for additional indemnification fro breach of duty to the corporation and
its shareholders as referred to in, and with the limitations required by, California
Corporations Code Section 204(2)(11), and a provision for additional indemnification.

The rights to indemnity shall continue for a person who has cecased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs, executers,
and administrators of the person. Nothing contained in the Paragraph shall affect any
right to indemnification to which persons other than the directors and officers may be
entitled by contract or otherwise.

Limitation on Indemnification [Corp. Code § 317(h)]
2.31. No indemnification or advance shall be made under Paragraphs 2.26-2.29 of these
Bylaws, except as provided in Paragraph 2.27 or subparagraph (d) of Paragraph 2.28, in
any circumstance in which it appears:

(a) That it would be inconsistent with a provision of the Articles, these Bylaws, a
resolution of the shareholders, or an agreement in effect at the time of the accrual
of the alleged cause of action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, that prohibits or otherwise limits
indemnification; or

(b) That it would be inconsistent with any condition expressly imposed by a court in
approving a settlement.

Insurance [Corp. Code §317(i)]

2.32. The corporation shall have power to purchase and maintain insurance on behalf of
any agent against any liability asserted against or incurred by the agent in that capacity or
arising out of the agent’s status as an agent, whether or not the corporation would have
power to indemnify the agent against that liability under the provisions of Paragraphs
2.25-2.31 of these Bylaws,

The fact that the corporation owns all or a portion of the shares of the company
issuing a policy of insurance shall not affect the corporation’s power to purchase and

- maintain that insurance in the following circumstances: (1) if authorized in the

corporation’s articles, any policy issued is limited to the extent provided in Corporations
Code Section 204(d); or (2) the company issuing the policy is organized, licensed, and
operated in a manner that complies with the insurance laws and regulations applicable to
its jurisdiction of organization; that company provides procedures for processing claims
that do not permit it to be subject to the direct control of the corporation that purchased
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- the policy; and the policy provides for some manner of risk sharing between the issuer. .
and purchaser of the policy, and some unaffiliated person or persons. Risk sharing may
be undertaken by providing for more than one unaffiliated owner of the company issuing
the policy, or providing that a portion of the coverage fumnished will be obtained from

some unafiiliated insurer or reinsurer.

Board Committees

Authority to Appoint [Corp. Code § 311]
2.33. (a) The Board, by resolution adopted by a majority of the authorized number of
directors, may designate one or more committees, each consisting of two or more
directors, to serve at the pleasure of the Board. The Board may designate one or more i’
directors as alternate members of any committee, who may replace any absent member at ;
any meeting of the committee. The appointment of members or altemate members of a
committee shall require the vote of a majority of the authorized number of directors.
(b) Any committee referred to in subparagraph (a) of this Paragraph 2.33, to the extent
provided in the Board resolution or in these Bylaws, shall have all the authority of the
Board, except with regard to the following:
(1} The approval of any action for which the General Corporation Law also
requires shareholders” approval, as that term is defined in Section 153 of
California Corporations Code, or approval of the outstanding shares, as that
term 1s defined in Section 152 of the California Corporations Code.
(2) The filling of vacancies on the Board or in any committee.
(3) The fixing of compensation of the Directors for serving on the Board or on
any committes. ;
(4) The amendment or repeal of these Bylaws or the adoption of new bylaws.
(5) The amendment or repeal of any resolution of the Board that, by its express
terms, is not so amendable or repealable.
(6) A distribution to the shareholders of the corporation, as defined in Section 166
of the California Corporations Code, except at a rate or in a periodic amount
" or within a price range determined by the Board.
(7) The appointment of other committees of the Board or the members of the

Board,

Applicability of Other Paragraphs [Corp. Code § 307(c)]
(c) The provisions of Paragraphs 2.08-2.17, inclusive, and of Paragraphs 2.19 and 2.20 of
this Article 1T apply to the committees.

ARTICLE III
DETERMING SHAREHOLDERS OF RECORD

Record Date Fixed by Board [Corp. Code §§ 212(b)(7), 701(a)]
3.01. (a) In order that the corporation may determine the shareholders entitled to notice of
any meeting or vote, or entitled to receive payment of any dividend or other distribution
or allotment of any rights, or entitled to exercise any rights regarding any other lawful
action, the Board may fix, in advance, a record date, which shall not be more than 60 nor
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less than 10 days before the date of the meeting nor mors than 60 days before any of the
other aforamentioned actions.

Record Date Not Fixed [Corp. Code § 701(b)]
(b) If no record date is fixed,

(1) The record date for determining shareholders entitled to notice or to vote at a
meeting of shareholders shall be the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close
of business on the business day next preceding the day on which the meeting
is held.

(2) The record date for determining sharcholders entitled to give consent to
corporate action in writing without 2 meeting (see Paragraph 4.16), when no g
prior action by the Board has been taken, shall be the day on which the first '
written conscnt is given.

(3) The record date for determining shareholders for any other purpose shall be
the close of business on the day on which the Board adopts the resolution
relating to the record date, or the 60™ day before the date of the other action,
whichever is later.

Record Date for Adjourned Meeting [Corp. Code § 7010
(c) A determination of shareholders of record entitled to notice of or to vote at a
meeting of shareholders shall apply to any adjournment of the meeting unless the
Board fixed a new record date for the adjourned meeting. The Board must fix a
new record date, however, if the meeting is adjourned for more than 45 days from
the date set for the original meeting.

Rights of Shareholders of Record [Corp. Code § 701(d)]

(d) Sharehelders at the close of business on the record date are entitled to notice and
to vote or to receive the dividend, distribution, or allotment of rights, or to
exercise rights, as the case may be, notwithstanding any transfer of any shares on
the books of the corporation after the record date, except as otherwise provided in
the Articles or by agreement or in the General Corporation Law.,

- ARTICLEIV
SHAREHOLDERS’ MEETINGS

Place of Meetings [Corp. Code §§ 212(b)(2), 600(a)]
4.01. Meetings of shareholders shall be held at any place within or without the State of
California designated in the notice of the meeting or by resolution of the Board of -
Directors. In the absence of any designation or resolution, shareholders’ mcctlngs shall
be held at the principal executive office of the corporation.

Last printed 7/9/2004 10:05 AM AD000166 i

075



Annual Meeting

Time of Meeting; Business Transacted

[Corp. Code §§ 212(b)(2), (4), 600(b), 601(a)]
4,02, (a) The annual meeting of shareholders shall be held on the first of April of each
year at 10:00 a.m., however, that if the day falls on a legal holiday, the meeting shall be
held at the same time on the next day that is not a legal holiday. At the meetings
directors shall be elected, reports on the affairs of the corporation shall be considered, and
any other proper matter may be presented and business transacted that is within the power
of the sharsholders.

Failure to Hold [Corp. Code §§ 177, 600(c)]
(b) If there is a failure to hold the annual meeting for a period of 60 days after the date
designated for the meeting as provided in subparagraph (a) of this Paragraph 4.02, any
shareholder may apply to the superior court of the county in which the corporation’s
principal executive office is located for an order compelling the corporation to hold the
meeting. The shares represented at the meeting so held, wither in person or by proxy,
and entitled to vote at the meeting shall constitute a quorum for the purpose of the
meeting, despite any provision of the Articles, these Bylaws, or the General Corporation
Law to the contrary.

Notice of Meetings [Corp. Code §§ 212(b)(2), 601(a)]
4.03. (a) Whenever shareholders are required or permitted to take any action at a meeting,
a written notice of the meeting shall be given to each sharcholder entitled to vote at the
meeting, subject to the provisions of subparagraph (f) of this Paragraph 4.03.

Method of Giving Notice of Meeting [Corp. Code §§ 2112({b)(2), 601(b)]

(b) Notice of shareholders’ meeting shall be given either personally or by mail, postage
prepaid, or other means of writter: communication, addressed to the shareholder at the
address of the shareholder appearing on the books of the corporation or given by the
shareholder to the corporation for the purpose of notice; or if no address appears or is
given, at the place where the principal executive office of the corporation is located or by
publication at least once in a newspaper of general circulation in the county in which the
principal office is located. The notice shall be deemed to have been given at the time
when delivered personally or deposited in the mail or sent by other means of written
communication.

If any notice addressed to the shareholder at the address of the sharcholder
appearing on the books of the corporation is returned to the corporation by the United
States Postal Service marked to indicate that the United States Postal Service is unable to
deliver it to the shareholder at the address, all future notices shall be deemed to have been
duly given without further mailing if the notices are available to the shareholder on
written demand of the shareholder at the principal executive office of the corporation for
a period of one year from the date of the giving of the notice to all other sharsholders.

13
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Time of Notice [Corp. Code §§ 212(b)(2), 601(a)]
(c) Notice of any meeting of the shareholders will be sent by first class mail to each
shareholder entitled to the notice not less than 10 nor more than 60 days before the date
of the meeting; provided, however, that at any time that this corporation has outstanding
shares held of record by 500 or more persons (determined as provided in Section 603 of
the California Corporations Code) on the record date for the shareholders’ meeting,
notice may be sent by third class mail if sent not less than 30 days before the date of the

meetings.

Contents of Notice {Corp. Code § 6014a), ()]
(d) The notice of any meeting of the sharcholders shall state the place, date, and hour of
the meeting and: (1) in the case of a special meeting, the general nature of the business to
be transacted, and that no other business may be transacted; or (2) in the case of the
annual meeting, those matters that the Board, at the time of the mailing of the notice,
intends to present for action by the shareholders, but any proper matter may be presented
at the meeting for the action, provided, however, that nay shareholder approval at a
meeting, other than unanimous approval by those entitled to vote, pursuant to
Corporations Code Section 310 (relating to contracts and transactions between the
corporation and any director or legal entity in which a director has a material financial
interest (see Paragraph 2.23 of these Bylaws)), Section 902 (relating to amendment of the
articles), Section 1152 (relating to cotporate conversions), Section 1201 (relating to
reorganizations), Section 1900 (relating to voluntary dissclution), or Section 2007
(relating to distribution plans on dissolution), shall be valid only if the general nature of
the proposal so approved was stated in the notice of meeting or in any written waiver of
notice, The notice of any meeting at which directors are to be elected must include the
names of nominees intended at the time of the notice to be presented by management for

election. :

Notice of Adjourned Meeting [Corp. Code § 601(d)]
(e) When a shareholders’ meeting is adjourned to another time or place, notice need not
be given of the adjourned meeting if the time and place of the adjourned meeting are
announced at the meeting at which the adjournment is taken, provided, however, that if
the adjournment is for more than 45 days or if after the adjowrnment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting must be given to each
shareholder of record entitled to vote at the meeting. At the adjourned mecting the
corporation may transact any business that might have been transacted at the original

meeting. .

Waiver of Notice and Other Defects [Corp, Code § 601(e), ()]
(f)The transactions of any meetings of shareholders, however called and noticed and
wherever held, are as valid as though made at a meeting duly held after regular;cail and
notice, if a quorum (see Paragraph 4.05 of these Bylaws) is present either in person or by
proxy and if, either before or after the meeting, each of the persons entitled to vote, not
present in person or by proxy, signs a written waiver of notice, or a consent to the holding
of the meeting, or an approval of the minutes of the meeting. All waivers, consents, and
approvals must be filed with the corporate records or made a part of the minutes of the
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meeting. Except.as provided in subparagraph (d) of this Paragraph 4.03 and unless
otherwise provided in the Articles, neither the business to be transacted nor the purpose
of any regular or special meeting of shareholders nced be specified in any written waiver .
of notice, consent to the holding of the meeting, or approval of the minutes of the
meeting.

Attendance by a person at any m&eting also constitutes a waiver of notice to that
person if he or she fails to object a the beginning of the meeting to the transaction of
business because the meeting was not lawfully called or convened, but attendance does
not constitute a waiver of the right to object to the consideration of matters required to be
included in the notice but not included if the objection is expressly made at the meeting.

Calling of Special Meetings [Corp. Code §§ 177, 212(b)(2), 601(c)]
4.04. () On request in writing to the Board Chairperson, or the President, or Vice-
President, or the Secretary of the corporation by any person (other than the Board)
entitled 1o call a special meeting of shareholders (see subparagraph (b) of this Paragraph
4.04), the officer immedialely shall cause notice to be given to the sharcholders entitled
to vote that a meeting will be held at a time requested by the person or persons calling the
meeting, not less than 35 nor more than 60 days after receipt of the request. If the notice
is not given within 20 days after the receipt of the request, the persons entitled to call the
meeting may give the notice or they may apply to the superior court of the county in
which the principal executive office of the corporation is located or an order, after notice
to the corporation giving it an opportunity to be heard, summarily ordering the giving of
the notice,

Persons Entitled to Call Special Meetings [Corp. Code §§ 212(b)(2), 600(d)]
(b) Special meetings of the sharcholders may be called by the Board of Directors, the
Board Chairperson, the President, or the holders of share entitled to cast not less than 10

percent of the votes at the mesting.

Quorum of Shareholders {Corp. Code §§ 112, 602(a))
4.05. (a) A majority of the shares entitled to vote, represented in person or by proxy, shall
constitute & quorum at a meeting of shareholders, provided, however, that whenever
shares are disqualified by the General Corporation Law from voting on any matter, they
shall not be considered outstanding for the determination of a quorum at any meeting to
act on that matter under any other provision of the General Corporation Law or the

Articles or these Bylaws.

Loss of Quorum [Corp. Code § 602(b)]
(b) The sha.rcholders present at a duly called or held meeting at which a quorum is
present may continue to transact business until adjownment despite the withdrawal of -
enough shareholders to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the shares required to constitute a
quorum, or the vote of any greater number or voting classes as required by law or the
- articles of incorporation. - :
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. Ad]nurnment for Lack of Quorum [Corp. Code § 602(c)] .
(u) In the absence of a quorum, any meeting of sharebolders may be adjourned from time
to time by the vote of a majority of the shares represented either in person or by proxy,
but no other business may be transacted, except as provided in subparagraph (b) of this
Paragraph 4.05.

Effect of Vote [Corp. Code §§ 112, 602(a)]
4.06. If @ quorum is present, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on any matter shall be-the act of the shareholders,
unless the vote of a greater number or voting by classes is required by the General
Corporation Law or the Articles, and except as provided in subparagraph (a) of Paragraph
4.05 of these Bylaws, provided, however, that whenever shares are disqualified by the
General Corporation Law from voting on any matter, they shall not be considered
outstanding for the determination of the required vote to approve action on that matter
under any provision of the General Corporation Law or the Articles or these Bylaws.

Election of Directors [Corp. Code § 708(c), (e)]
4.07. Elections for directors need not be by ballot unless a shareholder demands election
by ballot at the meeting and before the voting begins. In any election of directors, the :
candidates receiving the highest number of affirmative votes of the shares entitled to be ;
voted for them up to the number of directors to be elected by the shares are elected.
Votes against the director and votes withheld shall have no legal effect. .

Votes Per Share-Voting of Fractional Shares [Corp. Code §§ 112, 407, 700(a)]
4.08. Except as provided in Paragraph 4.09 and except as may otherwise be provided in
the Articles, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote of sharcholders. A certificate for a fractional share shall,
but scrip or warrants shall not unless otherwise provided in the scrip or warrant, entitle
the holder to exercise voting rights.

Yoting Multiple Shares [Corp. Code § 700(h)]
4.09. Any holder of shares entitled to vote on any matter may vote part of the shares in
favor of the proposal and refrain from voting the remaining shares or vote them against
the proposal, other than elections to office, but, if the shareholder fails to specify the
number of shares being voted affirmatively, it will be conclusively presumed that the
sharcholder’s approving votc is with respect to all shares the sharcholder is entitied to

vote. i
> |

Cumulative Voting [Corp. Code § 708(a)-(¢)] =
4.10. Bvery shareholder entitled to vote at any election of directors may cumulate votes
and give one candidate a number of votes equal to the number of directors to be elected
multiplied by the number of votes to which the shareholder’s shares are entitled, or
distribute them on the same principle among as many candidates as the shareholder
thinks ft. No shareholder shall be entitled to cumulate votes (1.2., cast for any one or
more candidates a number of votes greater than the number of the shareholder’s shares)
unless the candidate’s or candidates” names have been placed in nomination before the
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voting of the sharehalder’s intention to cumulate votes. If any one shareholder has given -
notice, all sharcholders may cumulate their votes for candidates in nomination.

Voting of Shares by Fiduciarics, Minors, or Entities {Corp. Code §§ 702-704]
4.11. (a) The rights of the persons and entities specified in this section to vote shares are
governed by the provisions of this Paragraph of the Bylaws.

Personal Representative [Corp. Code § 702(a)]
(b) Except as provided in subparagraph (i) of this Paragraph 4.11, shares held by an
administrator, executor, guardian, conservator, or custodian may be voted by the holder
either in person or by proxy, without a transfer of the shares into the holder’s name.

Trustee [Corp. Code § 702(a)]
(¢) Shares standing in the name of a trustee may be voted by the trustee, either in person
or by proxy, but no trustee shall be entitled to vote shares so held without a transfer of

them into the trustes’s name.

Receiver [Corp, Code § 702(h)}
(d) Share standing in the name of a receiver may be voted by the receiver. Share held by
or under the control of a receiver may be voted by the receiver without the shares being
transferred into the receiver’s name if authority to vote them is contained in the court

order appointing the receiver.

Pledgee [Corp. Code § 702(c)]
(e) Subject to the provisions of Paragraph 4.12 of these Bylaws and except when
otherwise agreed in writing between the parties, a shareholder whose shares are pledged
shall be entitled to vote the shares until they have been transferred into the name of the
pledgee, thereafler the pledgee shall be entitled to vote the shares so transferred.

Minor [Corp. Code § 702(d)]
{f) Share standing in the name of a miner may be voted and the corporation may treat all
rights incident to the shares as exercisable by the minor, in person or by proxy, whether
or not the corporation has notice, actual or constructive, of the minority, unless a
guardian of the minor’s property has been appointed and written: notice of the
appointment given to the corporation.

Corporation [Corp. Code § 703(a)]
(g) Shares standing in the name of another corporation, domestic or foreign, may be
voted by the officer, agent or proxyholder as the bylaws of the other corporation may
prescribe or, in the absence of a provision, as the board of directors of the other
corporation may determine or, in the absence of a determination, by the board
chairperson, president, or any vice-president of the other corporation, or by any other
person authorized to do so by the board chairperson, president, or any vice-president of
the other corporation. Shares that are purported to be executed in the name of &
corporation (whether or not any title of the person signing is indicated) shall be foregoing
provisions, unless the contrary is shown.
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. Subsidiary [Corp. Code § 703(b)]
(h) Share of the corporation owned by any subsidiary of the corporation shall not be
entitled to vote on any matter.

Corporate Fiduciary [Corp. Code § 703(c)]
(1) Shares held by the corporation in a fiduciary capacity, and shares of the corporation
held in a fiduciary capacity by its subsidiary, if any, shall not be entitled to vote on any
matter, except to the extent that the settlor or beneficial owner possesses and exercises a
right to vote or to give the corporation binding instructions as to how to vote the shares.

Share in Names of Two er More Persons [Corp. Code § 704]
(i) If share stand of record in the names of two or more persons, whether fiduciaries,
members of a parmership, joint tenants, tenants in common, husband and wife as
community property, tenanis by the entirety, voting trustees, [persons entitled to vote
under a shareholder voting agreement,] or otherwise, or if two or more persons (including
proxyholders) have the same fiduciary relationship respecting the same shares, unless the
Secretary of the corporation is given written notice to the contrary and is furnished with a
copy of the instrument or order appointing them or creating the relationship where it is so
provided, their acts with respect to voting shal! have the following effect:
(1) If only one votes, the act binds all.
(2) If more than one vote, the act of the majority so voting binds all.
(3) If more than one vote, but the vote is evenly split on any particular matter,
each fraction may vote the securities in question proportionately.
[{ the instrument so filed or the registration of the shares shows that any tenancy
is held in unequal interests, a majority or even split for the purpose of the above shall be a

majority or even split in interest.

Proxies [Corp. Code § 705]
4.12. (a) Every person entitled to vote share may authorize another person or persons to
act by proxy with respect to the shares. Except as otherwise provided by written
agreement between the parties, the record-holder of shares that a person holds as pledgee
or otherwise as security or that belong to another must issue to the pledgor or to the
owner of the shares, on demand and payment of necessary expenses, a proxy to vote or
take other action on the shares.

Presumptive Validity [Corp. Code § 705(a)]
(b) Any proxy purporting to be executed in accordance with this Paragraph 4.12 shall be

prcsumptwaly valid.

Duration of Proxy [Corp. Code § 705(b)]
(c) Nor proxy shall be valid after the expiration of 11 months from the date of the proxy
unless otherwise provided in the proxy. Every proxy continues in full force and effect
until revoked by the person executing it before the vote for which the proxy was issued,
except as provided in subparagraphs (f) and (g) of this Paragraph 4.12. The dates
contained on the forms of proxy presumptively determine the order of execution,
regardless of the postmark dates on the envelopes in which they are mailed.
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Death or Incapacity of Maker [Corp. Code § 705(c)]
(d) a proxy is not revoked by the death or incapacity of the maker, unless (except as
provided in subparagraph (f) of this Paragraph 4.12), before the vote is counted, written
notice of the death or incapacity is received by the corporation.

Revocation of Proxy [Corp. Code §§ 2112(b)(3), 703(b)]
(2) Revocation of a proxy is effected by a writing delivered to the corporation stating that
the proxy is revoked or by a subsequent proxy executed by, or as to any meeting by
attendance at the meeting and voting in person by, the person executing the proxy.

Proxy Providing for Irrevocability [Corp. Code § 705(e)]
(f) A proxy that states that if is irrevocable is irrevocable for the period specified in the
proxy (notwithstanding subparagraph. (d) of this Paragraph 4.12) when it is held by any of
the following or a nominee of any of the following:

(1) A pledgee.

(2) A person who has purchased or agreed to purchase or holds an option to
purchase the shares or a person who has sold a portion of the person’s shares
in the corporation to the maker of the proxy.

(3) A creditor or creditors of the corporation or the shareholder who extended or
continued credit to the corporation or the shareholder in consideration of the
proxy it the proxy states that it was given in consideration of the extension or
continuation of credit and the name of the person extending or confinuing
credit,

(4) A person who has contracted to perform services as an employee of the |
corporation, if a proxy is required by the contract of employment and if the |
proxy states that it was given in consideration of the contract of employment, |
the name of the employee, and the period of employment contracted for, 5

(5) A beneficiary of a trust with regard to shares held by the trust.

In addition, a proxy may be made irrevocable (notwithstanding subparagraph (d)
of this Paragraph 4.12} if it is given to secure the performance of a duty or to protect a
title, either legal or equitable, until the happening of events that, by its terms, discharge
the obligations secured by it.

When Irrevocable Proxy is Revocable [Corp. Code § 705(e), (£)]
(g) Notwithstanding the period of irrevocability specified in the proxy as provided in
subparagraph (f) of this Paragraph 4.12, the proxy becomes revocable when the pledge is
redeemed, the option or agreement to purchase is terminated, or the seller no longer owns
any shares of the corporation or dies, the debt of the corporation or the shareholder is
paid, the period of employment provided for in the contract of employment has
terminated or the person ceases to be a beneficiary of the trust.

A proxy may be revoked, notwithstanding a provision making it irrevocable, by a
transferee of shares without knowledge of the existence of the provision unless the
existence of the proxy and its irrevocability appears on the cettificate representing the
shares.
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Form of Proxy or Written Consent [Corp. Code § 604]
(h) Any form of proxy or written consent (see Paragraph 4.16 of these Bylaws) -
distributed to 10 or more shareholders must, if the outstanding shares are held by 100 or
more persons as determined under Section 605 of the California Corporations Code,
afford an opportunity on the proxy or form of written consent to specify a choice between
approval and disapproval of each matter or group of related matters intended to be acted
on at the meeting for which the proxy is solicited or by the written consent, other than
elections to office, and must provide, subject to reasonable specified conditions, that
where the person solicited specifies a choice with regard to any matter the shares will be
voted in accordance with the specification.

In any election of directors, any form of proxy in which the directors to be voted
on are named in the proxy as candidates and that is marked by a shareholder “withhold”
or otherwise marlced in a manner indicating that the authority to vote for the election of
directors is withheld shall nat be voted either for or against the election of a director.

Failure to comply with this subparagraph (h) does not invalidate any corporate
acticn taken, but may be the basis for challenging any proxy at 4 meeting and any
shareholder may sue in the superior court to compel compliance with the proxy
instructions.

Directors’ Determination of Execution and Use of Proxies
[Corp. Code § 212(b)(3)]
() The Board of Directors may, in advance of any annual or special meeting of the
shareholders, prescribe additional regulations concerning the manner of execution and
filing of proxies and the validation of the same, which are intended to be voted at any

meeting. '
Voting Trust [Corp. Code § 706]

Voting Trust {Corp. Code § 706(b)]
14.13. (a) Share may be transferred by written agreement to trustees in order to confer on
them the right to vote and otherwise represent the share for the period of time, not
exceeding 10 years, as may be specified in the agreement. At any time within two years
before the time of expiration of any voting trust agreement as originally fixed or as last : :
extended as provided in this paragraph, one or more beneficiaries under the voting trust
agresment may, by written agreement and with the written consent of the voting trustee
or trustees, extend the duration of the voting trust agreement with regard to their shares
for an additional peried not exceeding 10 years from the expiration date of the trust as
originally fixed or as last extended as provided in this paragraph. A duplicate of the
voting trust agreement and any extension of the agreement must be filed with the
Secretary fo the corporation and must be open to inspection by a shareholder, a holder of
a voting trust certificate, or the agent of either, on the same terms as the record of
shareholders of the corporation is open to inspection.
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Effect of Paragraph [Corp. Code § 706(d)]
(b) This section of the Bylaws in not intended to invalidate any voting or other agreement
among shareholders or any irrevocable proxy meeting the requirements of subparagraph
() of Paragraph 4.12 of these Bylaws.

Inspectors of Election [Corp. Code § 707]

Appointment [Corp. Code § 707(a)]
4.14. (a) In advance of any meeting of shareholders the Board may appoint inspectors of
election to act at the meeting and any adjournment of the meeting. If inspectors of
election are not so appointed, or if any persons so appointed fail to appear or refuse to
act, the chairperson of any meeting of shareholders may, and on the request of any
shareholder or a shareholder’s proxy must, appoint inspectors of election (or persons to
replace those who so fail or refuse) at the meeting.

Number [Corp. Code § 707(a)]
(b) The number of inspectors shall be either one or three. If the inspector or inspectors
are appointed at the meeting on the request of one or more shareholders” or proxies, the
majority of shares represented in person or by proxy will determine whether one or three

inspeetors are to be appointed.

Duties [Corp. Code § 707(b), ()]
(¢) The inspector of election shall

(1) Determine the number of share outstanding and the voting power of each, the
share represented at the meeting, the existence of a quorum, and the
authenticity, validity, and effect of pm}ues

(2) Receive votes, ballots, or consents.

(3) Hear and determine all challenges and questions in any way arising in
connection with the right to vote.

(4) Count and tabulate all votes or consents.

(5) Determine when the polls shall close.

{(6) Determine the result of the election.

(7) Do such acts as may be proper to conduct the election or vote with fairness to
all shareholders. '

(8) Perform his, her, or their duties impartially, in good faith, to the best of his,
her, or their ability and as expeditiously as is practical.

Decision, Act, or Certificate [Corp. Code § 707(c)]
(d) If there are three inspectors of the election, the decision, act, or certificate of 2
majority is effective in all respects as the decision, act, or certificate of all. Any report or
certificate made by the inspectors of election is prima facie evidence of the facts stated

therein.

Conduct of Meetings [Corp. Code § 212(b)(2)]
4.15. At every meeting of the shareholders, the President of the corporation, or in the
Presidents” absence the Vice-President designated by the President, or in the absence of a
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designation a chairperson (who shall be one of the Vice-Presidents, if any is present) -
chosen by a majority in interest of the sharcholders of the corporation present in person
or by proxy and entitled to vote, shall act as chairperson. The Secretary of the
corporation, or in the Secretary’s absence an Assistant Secretary, if any, shall act as
Secretary of all meetings of the sharsholders. The chairperson may appoint another
person to act as seeretary for any shareholders’ meeting only in the absence of the
Secretary and all Assistant Secretaries.

Action Without a Meeting [Corp. Code § 603]

When Authorized [Corp. Code § 603(a), (d)]
4.16. (a) Unless otherwise provided in the Articles, any action that may be taken at any
annual or special meeting of shareholders may be taken without a meeting and without
prior notiee, if a consent in writing, setting forth the action taken, is signed by the holders
of outstanding shares having not less than the minimum number of votes that would be
necessary to authorize or take the action at a meeting where all shares entitled to vote on
the matter were present and voted, provided, however, that directors may not be elected
by written consent except by the unanimous written consent of all shares entitled to vote
for the election of directors.

Notice of Shareholder Approval [Corp. Code § 603 (b)]
(b) Unless the consents of all shareholders entitled to vote have been solicited in writing,
notice to those sharesholders entitled to vote who have not consented in writing must be
given as follows:

(1) Notice of any sharcholder approval pursuant to California Corporations Code
Section 310 (relating to contract or transaction between corporation and its
director or legal entity in which one or more of its directors has a material
financial interest (see Paragraph 2.23 of these Bylaws)), Section 317 (relating
to indemnification by corporation of its director, officer, employee, or agent
arising out of court, administrative, or investigative proceeding (see :
Paragraphs 2.25-2.32 of these Bylaws)), Section 1152 (relating to corporate
conversions), Section 1201 (relating to reorganizations), or Section 2007
(relating to plan of distribution on dissolution), without a meeting by less than
unanimous written consent must be given at least 10 days before the
consurnmation of the action authorized by the approval; and

(2) Prompt notice must be given of the taking of any other corporate action
approved by shareholders without a meeting by less than unanimous written
consent. ,

Subparagraph (b) of Paragraph 4.03 of these Bylaws, relating to the method of

giving notice, applies to the notice provided by this section.

Revocation of Consent [Corp. Code § 603(c)]
(¢) Any sharcholder giving a written counsent, or the shareholder’s proxyholders, or a i
transferee of the shares, ot a personal representative of the shareholder, or their respective i
proxyholders, may revoke the consent by a writing received by the corporation before the :
time that written consents of the number of shares required to authorize the proposed
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Cowty, Nevada a1 all tinses relevant o this Complaim,

4, Defendant AD ART, INC. is a Caflforpia Corporation thar was Hesnsed w do
businesy and actoally doing business in Clark Coudy, Nevada ab all thnes refevand %0 this
Complaint,

5 Defendant 3A COMPOSITES USA INC, i 8 Missourd Corporation alvs

HALUCOBOND TECHNOLOGES CORPORATION that & sctally doing business in Clark

| County, Nevada,

6. Defendant 3A COMPORITER USA INC e the manufacturer, designer, supplier,

Hand or seller, of & product known commonly as “Alucobond” which was the materiad used iIn

construstion arbor manufacturing of the MOGM pylon sign wihich is the suldect of this Camplaint,
7, Defendantsy DOES 1 -~ 5 god ROE CORPORATIONS § - 3 are indbaduaals,
associations, corporations, perinerships, andfer other entities that ave ownars, controfers, andior
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sy Bave in some way caused or contributed o Plaingils damages os alloged bersln. The toue

names andéor capacities of DOES 1 - § and ROE CORPORATIONS | - § ape unknown to

U Maire Pladntiil will ask feave of Cenyrt to ameand this Complain to insert the true bames ad

capaeities of DORR 1~ § andéor ROE CORPORATIONS 1~ 5 when they are sscertainad.

& Defeadants DOES 6 — 1§ and ROE CORPORATIONS 6 - 10 are individuals,
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L onrtners in association with Defbndant MOM RESORTS  INTERNATIONAL dibia MUOM
HGRAND, and may have in some way coused or conteibuted fo Plainniffs damages as alloged

1 herein, The true names and’or capacities of DOES 6 ~ 10 and ROE CORPORATIONS & ~ 10 are
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The true pames andior capacities of DOES 21 ~ 23 and ROE CORPORATIONS 21 - 23 are
koo o Plaiatiy Plaintiff wall ask leave of Court o amend this Complaint o insert the free
natnes and capacities of DOES 21 ~ 2§ andior ROE CORPORATIONS 21 - 23 when they are

ascertained,

i
o
&
o3
L
L |
W

004




Law Office of
Witliam R. Brenske

bl

et

<

Ly

&

| i, CmoJuly 31, 2413, Plaintily CHARLES SCHUELER was lwwfolly on the premises

I. of Defendam MOM GRAND HOTEL, LLO andfor MOGM RESORTS INTERNATIONAL dbh

¥2. Defendants are agents, servants, emplovess, employers, trade venturers, parners and/of
family members of each other. Ar fhe time of the incident deseribed in this Complaint, Defendantg
were acting within the color, pepose and scope of thelr relutionships, and by wwason of rh::ir.
relationships, Defendants may be inintly and severally andior vicariously responsible and Hable for thy
acts and omisstons of their co-Defendants.

GEMERAL ALLEGATIONS
13, PlaiotifY repeats and realleges paragraphs 1 - 12 of this Complaint as though Qully

set forth herein

MG GRAND, located in Clark County, Nevada, w update the MGM pelon sigs display adiacem
1o Las Vegas Boulevand.

15, When atiernpting o sevey the struchurs connecting the LED cabinet 1o the masi.r;_
structure, Plaingil CHARLES SCHUERLER went in search for 6o missed angle fron atiachment
pod 1o sever the display. Atthat point, Plasanst CHARLES SCHUELER. fell approximately 1380
faet 1o the ground below a3 & resol of & plece o “Alncobond”™ giving way,

FIRST CAUSE OF ACTION

{(Fremises Liability- MCGM GRAND HOTEL, LLC. MGM RESORTS INTERNATIONAL and
AL ART, INC)

16, Plabniif sepeats and roelleges paragraphs 1~ 13 of this Complaint as though filly

set forth herein,

i7. Defendante MOGM GRAND HOTEL, LLC, MGM RESORTS INTERNATIONAL.
AD ART, INC., DOES 1 - 25, andlor ROE CORPORATIONS |~ 23 owned, operated,
maintained, controlled, implemented, andfer designed a certain MGM pylon sign located within

Clark County, Nevada.

Page 4 0f 9
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IR, Atf all times herely mentioned, MOM GRAND HOTEL, LLOC, MGM RESORTS
INTERNATIONAL AD ART, INC., DOES 1 - 25, andior ROE CORPORATIONE 1 - 23 had a
duty §o orovide a safe and defect free environment upon the promises of the MGM pylon sign and
to reasonably and adeguately repair or warn of dangerous conditions upon e premises which
wore known (0 ther or should have been known,

1% Defendants fafled o use masonable care i the design. construction. nspetion,
maintenanee, upkeep, control, repeiving, andfor maintenance of the prenmuses, readering the
prenvises wirsasonably dangerous,

200 The anreasonsbly dangerons condition, ander the exercise of reasonable caze shonld
have been known to Defendants i adeguate thme for a reasonably prudent person fo warn of, or
pake safe the condition. Dafendants negligentiv failed and neglevted © take any achon 10 wam
Plaintiff CHARLES SCHUELER or to make the condition safe.

210 As g direct and provimate cause of the alorementionsd negligenee of Pefendans,
Plaintil’ suffored injuries which mequired and may continue ® require medical attention and

services gl 1o ks continning expense and damage fo an amennt i excess of Ten Thousand Deadlars

{$10,000.00).
22, As a fwher divect and proximate vause of the afwementioned negligence of

Defeondams, Plaini® {poured and may continee to Inewr paly, suffering, disahility and mental
anguish all to les general dumage 1o an amoust i exeess of teo thousaud dollars (F10.000.001,

22, As a Ructher direct and proximate cause of the aborementioned negligened of
Defendants, Plaintiff incurred, snd may continge to incor, Tost wages and loss of eaming capacity,

in an amount o oxcess of ten thousand doilars (SHLDOOG O0).
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24 As a flrher divect and proximaie cause of the aforamentioned nepligence of
Defendants, snd cach of them, Plantil bas beon foroed o hire counsel 1o prosecute thiz action and
has incured attorney’s fees and costs in an amount o be proven at time of trial.

SECOND CAUSE OF ACTION
(Product Lishility ~ AD ART, INC)

335 PlaintifY repeats and realleges paragraphs 1 — 24 of this Complaint as though fully
set forth hersin,

26, Defendant AD ART. INC.. DOES 1 - 23 andior ROE CORPORATIONS 1 -~ 35
designed, manufactured, constructed, asserbled, sold, andfor distributed the MGM pyion sign
wheretn Plaintitf CHARLES SCHUELER was working on July 31, 28135,

27, By reason of a defect in its design, manufacture, andfor assembly, the MGM pylon
sign way defective, uniit, and/or unreavonably dangerous for it fntended use at the time Plainttt
CHARLES SCHULER was working on July 31, 2013 and ar the time i {efi the control of
Defendan AD ART, DOES 1-23 andior ROE CORPORATIONS 1-35,

2% Defendant AD ART, DOES (225 andfor ROE CORPORATIONS 1-25 kaew or |
should Bave known the defective eondition of the MGM pylon sten could canse injury to users of |

the product anddor Defendant AD ART, DOES 1-25 andfor ROE CORPORATHONS 1223 should

have knewn the MOM pylon sign was not fit for the purpose fov swhich it was orchinarily used.

39 As adirect and provimate cause of Defendant AL ART, DOES 125 andfor RUE

-

CORPORATIONS 128 defeetive manufacture andfor design of the MGM pylon sign, Flatosiey

icurred, and contimues 1o incur medical treamment and billing i an amount in excess of Ten

Thousand Doflars ($10,.000.00).

L As a forther direct znd proximate cause of Defendant Al ART, DOES 125 and/or

HROE CORPORATIONS 125 defestive mannfucture andior design of the MGM pylon sign,

Page b ol 9
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THIRD CAUSE OF ACTION
{Product Liabifity ~ 3A COMPOSITES USa INTY
33 Plainiff repeats and reallepes pavagraphs 1 ~ 32 of this Complaint as though Suly

Plaingtff incurred, and continues (o incur, lost wages sudior loss of eaming capacity in an amount
i excess of Ten Thousand Dellars (510,000,003

31, Asa further direct and prosimate cange of Defendant AD ARY, DOES 1-25 andior
ROE CORPORATIONS 135 defective mamidscture sndior design of the MUM pylon sign.
Plaintiff enduresd, and continues to endore paln, suffering, Jisability, and wental anguish in av ;
amount in excess of Ten Thousand Dollars (310.000.00}

320 Asa further direcs and prosimate caose of Defendant AD ART, DOES 128 andior
ROE CORPORATIONS 135 defective manufncture andior design of the MGM pylon sign,

Plaintiff ineurred. and continues To ineuy, atrorney’s foes and ebiet Losts in wn amount o be proven

set forth herein.

34, Defudant 34 COMPQSITES USa INC. DOES 1 - 283 aadlor ROE
CORPORATIONS 1 ~ 23 designed, mamdfaciured, assembled, sold, andior divteibuted the muterial
known commonly as “Alucobond” which was used o manufacture andéor constract the MGM
aylon sign moguestion.

33, By reason of & defect in & design, mauiscnge, andfor assembly, the Alseobond
material nside and surrounding the MOM pylos sign was defective, oalit, andior uareasonably
dangerous for its intended nse at the tinue Plaiotiff CHARLES SUHULER was working on Tuly 3L,
013 and al the Hme it left the control of Defendant 2A COMPOSITES USA INC, DOES 1-23
and/or ROE CORPORATIONS {-25.

36, Defendant 3A COMPOSITES USA INC, DOES 123 andlwr RQOE

CORPORATIONS 1-25 kuew or should have known the defective condition of the “Alucobond™

Page 7 of &
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could cause Infury to users of the pradact andfor Defendant 3A COMPOSITES USA INC,, DOES
1225 andfor ROE CORPORATIONS 1-25 should have known the “Algechond”™ was not 1 for the
prrpase for which it was ondinarily ased.

37 As a direct and proximate cause of Defendant 34 COMPOSITES USA INC,

P

IDOEN 1425 andior ROE CORPORATIONS 1-23 defective muannfietws andfor design of the

=“Alucehond.” Plamtil incutred, and continues to incur medical treatment and billing » an wnount

in excess of Ten Thousand Dollars ($10,000.00.

13, As o further divect and proximate cause of Defendant 34 COMPOUSITES USA
ING., DOES 128 andlfor ROE CORPORATIONS 1-25 defective mamuiacture andfor design of the
“Alucobond,” Plaintff incurred, ond continues to incur, lost wages and/or luss of earnlng capacity
inan araennt in excess of Ten Thousand Dollars (S10000.00),

39, As ¢ further direct and proximate cause of Defendant 3A COMPOSITES LISA

INC., DOES §-25 andior ROE CORPORATIONS 125 defective muanufactare andfor design of the

“Alucohond.” Plainti® endured, and continues to eodwe pain, suffering, disability, and mentad
. . & 3

i anguish i an amoust in excess of Ter Thousand Dotlars ($10,000.080).

40, As a further direct and proximate cause of Defendant 34 COMPORITES USA

NG, DOESR 1223 andéor ROE CORPORATIONS 1-25 defective manufacture andior design of the :

“Alucobond” Plalntff inewred, and continues 0 incur, anomey’s fees and court Costs m an
amount o be proves st inal,

WHEREFORE Plaintifis pray for Judgment for their Fest, Second, sad Thind Causes of

Ackion g fotlows:

1) For special damages in an amount in exesss of Ton Thousand Dollars ($10,000.60%
23 For geners! damages in an amount iy exoess of Ten Thousand Dollars (310000003
3} For sttorney’s foes and cowt costs in an amount fo be proven st inial

Page 8 of ®
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41 For such other and further relief as this Court may deem just and proper.

DATED this-geday of July, 2015,

Ey i o
L o ER

Nevada Bar No. {806
BYAN D KRAMETBAUER, ESQ.

Nevada Bar No. 12800

LAW QFFICE OF WILLIAM R, BRENSKL
630 Sowth Third Street

Las Vegag, NV 89101

Telephone: (702} 383-3300

Facsimile: (702} 3853823

Ematl whrenshe@hotmail com
Attarneys for Plaimiff Charles Schaeler
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' Liability Company d%da MOM GRAND: MOM

IRESORTS INTERNATIONAL, A Forelgn

Corporation /% MGM GRAND, AD ART. NG,

& A Foreiga Corperation; 3A COMPOSITES USA

1 INCL, a Foreign Corporation a’k/a ALULCOBOND
TECHNOLOGIES CORPORATION DOES 1 - |

HEAFD _
PWILLIAM R BRENSKE, BSQ.

Novads Bar Mo, 1866
BYAN D KRAMETBSAUER, BESQ.
MNesada Bar No, 12860
LAW OFFICE OF WILLIAM R, BRENSEE
§30 South Third "??ra‘
E a5 Yiegas, NV §9101
Priephone: {T02) 385-3300

i Pacsinile: {702) 3843523

i

fEmail khfcmw Shotmail com

Aiorney for Pleintis¥

DISTRICT COURTY
CLARK COUNTY, NEVADA

| CHARLES SCHUELER, | Case No.:

| Dept. Mo
Plaintifl, :

V.

v GRAND HOTEL, LLC, 8 Domestic Linted

DESCLOSURE

23 ROE CORPORATIONS 1 - 23; inclusive, 5

Drefendanis,

narties appearing i the gbove-anti itled avfion az indicatad below:

\... & ““i §;
0 F 514
DATED 5t‘ns 3 ‘mv of Apaa 205,

““““““““““
s

* f i {j, il
Lot 'ﬁ? -
WILDEM R 'BRENESK}E, ESQ.

Nevada Bug No. 18060

IENNIFER R, ANDREBVSKL ESQ.
Nevada Bar No. 8095

6341 Seanth Hur{i Streat

Las Vegas, Nevada 89101

Page f al'l

| INITIAL APPEARANCE FREE

Pursnant o NRS Chapder 19, as amended by Senate Bill 106, filing fees ave submitted fod

Plamntif Charles Schualer: S 2EOL

TOTAL REMIT rm* .00
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Las Vegas, Nevada 89101
{702) 385-3300 - Fax (T02) 385-3823

630 South Third Street
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17

18

19

20

21

26

27

28

Electronically Filed
08/27/2015 04:23:01 PM

WILLIAM R, BRENSKE, ESQ. .
Nevada Bar No. 1806

RYAN D. KRAMETBAUER, ESQ. % ivzgww'v—
Nevada Bar No. 12800

LAW OFFICE OF WILLIAM R. BRENSKE SRR G SE
630 South Third Street

Las Vegas, NV 89101

Telephone: (702) 385-3300

Facsimile: (702) 385-3823

Email: whbrenske@hotmail.com

Attorneys for Plaintiff,

Charles Schueler

DISTRICT COURT
CLARK COUNTY, NEVADA
CHARIES SCHUELER, Case No.: A-15-722391-C
Dept. No.: XVII
Plaintiff,
Y.

MGM GRAND HOTEL, LLC, a Domestic Limited
Liability Company d/b/a MGM GRAND; MGM | SUMMONS
RESORTS INTERNATIONAL, A Foreign
Corporation d/b/a MGM GRAND; AD ART, INC, A
Foreign Corporation; 3A COMPOSITES USA IN &
a Foreign Corporation a/k/a ALUCOBOND
TECHNOLOGIES CORPORATION,; DOES 1 - 25;
ROE CORPORATIONS 1 - 25, inclusive,

Defendants,

TO: MGM RESORTS INTERNATIONAL, A Foreign Corporation d/b/a MGM GRAND

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU WITHOUT
YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ THE
INFORMATION BELOW.

TO THE DEFENDANT: A civil Complaint has been filed by the plaintiffs against you for the relief
set forth in the Complaint.

k. If you intend to defend this lawsuit, within 20 days after this Summons is served on you
(State of Nevada, its political subdivisions, agencies, officers, employees, board members, commissiol]
members, and legislators, each has 45 days), exclusive of the day of service, you must do the
following:

Page 1 of 2
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a. File with the Clerk of this Court, whose address is shown below, a formal
written response to the Complaint in accordance with the rules of the Court.

b. Serve a copy of your response upon the attomey whose name and address 19
shown below,

2, Unless you respond, your default will be entered upon application of the plaintiff and
this Court may enter a judgment against you for the relief demanded in the Complaint, which could
result in the taking of money or property or other relief requested in the Complaint.

3. If you intend to seek the advice of an attorney in this matter, you should do so promptly
so that your response may be filed on time.

Issued at direction of:
%
| LAW OFFICE OF

WILLIAM R. BRENSKE

i/
~ [ Jih

WILLIAM R. BRENSKE ByzDeputy Clerk.
Nevada Bar No. 1806 Regional justice Center
630 South Third Street 200 Lewis Avenue
Las Vegas, NV 89101 Las Vegas, NV 89155
Attorneys for Plaintiff

Page2 of 2
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AFFIDAVIT OF SERVICE

State of Nevada County of Clark District Court

Case Number A-15-722381.C

Plaintiff:
CHARLES SCHUELER

V5.

Defendants:

MGM GRAND HOTEL, LLC, a Domestic Limited Liability Company d/b/a MGM
GRAND: MGM RESORTS INTERNATIONAL, A Foreign Corporation d/b/a MGM
GRAND; AD ART, INC., A Foreign Corporation; et al.

Received by Bullet Legal Services on the 20th day of August, 2015 at 11:57 am to be served on MGM RESORTS
INTERNATIONAL, A Foreign Corporation d/b/a MGM GRAND, CSC Services of Nevada, Inc. - Registered Agent,
2215-B Renaissance Dr., Las Vegas, NV 89119,

1, Anthony Spada, being duly sworn, depose and say that on the 24th day of August, 2015 at 2:10 pm, Ik

served the defendant by delivering a true copy of the SUMMONS and COMPLAINT, to: KRIS EPPES, Manager,
pursuant to NRS 14.020 as a person of suitable age and discretion at the address of. C8C Services of Nevada,
Inc. - Registered Agent, 2215-B Renaissance Dr., Las Vegas, NV 89118, which address is the address of the
registered agent as shown on the current certificate of designation filed with the Secretary of State.

Description of Person Served: Age: 50, Sex: F, Race/Skin Color: WHITE, Height: 56", Weight: 133, Hair: BLCONDE,
Glasses: N

| certify that at all times herein Affiant was and is a citizen of the United States, over 18 years of age, and not 2 party
to or interested in the proceeding in which this affidavit is made.

State of Nevada

County of Clark ,{
2 ?fJ Bullet Legal Services
eonthe o/ 1930 Village Center Circle, #3-985
by the affiant Las Vegas, NV 89134

(702) 823-1000

Our Job Serial Number: BRT-2015002748

NOT&,R%;F‘@BLIC 3

NOTARY PUBLIC I
STATE QOF NEVADA || Copyright® 13822013 Database Seivices, Ine. - Process Server's Toolbox V7.0
County of Clark
BEAT LOTT
ot Appt, Mo, 07-4854-4 1
2" Wy Appl. Sxpeess Sept 14, 2015
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 Facsimile: (702) 385-3823
Email; wbrenske@hotmail.com

Electronically Filed
08/27/2015 04:27:30 PM

Q@&.;{.M

CLERK OF THE COURT

WILLIAM R. BRENSKE, ESQ.
Nevada Bar No. 1806

RYAND. KRAMETBAUER, ESQ.
Nevada Bar No. 128060

LAW OFFICE OF WILLIAM R. BRENSKE
630 South Third Street

Las Vegas, NV 89101

Telephone: (702) 385-3300

Attorneys for Plaintiff,
Charies Schueler

DISTRICT COURT
CLARK COUNTY, NEVADA

Case No.: A-15-722391-C
| Dept. No.: XVII

CHARLES SCHUELER.

Plaintiff,
V.

MGM GRAND HOTEL, LLC, a Domestic Limited
Liability Company d/b/a MGM GRAND; MCM SUMMONS
RESORTS INTERNATIONAL, A Foreign i
Corporation d/b/a MGM GRAND; AD ART, INC, A '
Foreign Corporation; 3A COMPOSITES USA INC,,
a Foreign Comporation a/k/a ALUCOBOND
TECHNOLOGIES CORPORATION; DOES | - 25;
ROE CORPORATIONS 1 - 25; inclusive,

Defendants.

i following:

TO: MGM GRAND HOTEL, LLC, a Domestic Limited Liability Company d/b/a MGM
GRAND

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU WITHOUI
YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ THH
INFORMATION BELOW.

TO THE DEFENDANT: A civil Complaint has been filed by the plaintiffs against you for the relief
set forth in the Complaint.

Ls If you intend to defend this lawsuit, within 20 days after this Summons is served on you|
(State of Nevada, its political subdivisions, agencies, officers, employees, board members, commission
members, and legislators, each has 45 days), exclusive of the day of service, you must do the

Page 1 of 2

015



Law Office of
William R. Brenske

630 South Third Street
Las Vegas, Nevada 89101

{702) 385-3300 - Fax (702) 385-3823

1S

18

1S

20

24
25
26

27

Issued at direction of: CLERK OF COURT
oy /

|| LAW OFFICE OF #1 e

WILLIAM R. BRENSKE ;) A s "

I N e e

%/ \KH_-—_F-'_“‘-’# WQ ; f"f -E.r'd.-j' r’-}J }‘ Mﬂo‘@:’ o
4 Lbosff b gt

WILLIAM R. BRENSKE By Béputyieri[/”  Date:

Nevada Bar No. 1806 Regionel fustice Cénter

630 South Third Street 200 Lewis Avenue

a. File with the Clerk of this Court, whose address is shown below, a formal
written response to the Complaint in accordance with the rules of the Court.

b. Serve a copy of your response upon the attorney whose name and address i
shown below.

2. Unless you respond, your default will be entered upon application of the plaintiff and
this Court may enter a judgment against you for the relief demanded in the Complaint, which could
result in the taking of money or property or other relief requested in the Complaint.

3. [£ you intend 1o seek the advice of an allorney in this matter, you should do so promptly
so that your response may be filed on time.

Las Vegas, NV 89101
Attorneys for Plaintiff

Las Vegas, NV 89155

Page 2 0f 2
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AFFIDAVIT OF SERVICE

State of Nevada County of Clark District Court

Case Number: A-15-722381-C

Plaintiff:
CHARLES SCHUELER

VE.

Defendants:

MGM GRAND HOTEL, LL.C, a Domestic Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS INTERNATIONAL, A Foreign Corporation dib/a MGM
GRAND; AD ART, INC., A Foreign Corporation; et al.

Received by Bullet Legal Sarvices on the 20th day of August, 2015 at 11:27 am to be served on MGM GRAND
HOTEL, LLC, a Domestic Limited Liability Company d/b/a MGM GRAND, CSC Services of Nevada, Inc. -
Registered Agent, 2215-B Renaissance Dr., Las Vegas, NV 89119,

I, Anthany Spada, being duly sworn, depose and say that on the 24th day of August, 2015 at 2:10 pm, I

served the defendant by delivering a true copy of the SUMMONS and COMPLAINT, to: KRIS EPPES, Manager,
pursuant to NRS 14.020 as a person of suitable age and discretion at the address of: CSC Services of Nevada,
Inc. - Registered Agent, 2215-B Renaissance Dr,, Las Vegas, NV 89119, which address is the address of the
registered agent as shown on the current certificate of designation filed with the Secrstary of State.

Description of Person Served: Age: 50, Sex: £, Race/Skin Color: WHITE, Height: 5'6", Weight: 135, Hair: BLONDE,
Glasses: N

| certify that at all times herein Affiant was and is a citizen of the United States, over 18 years of age, and not a parly
to or interested in the proceeding in which this affidavit is made.

State of Nevada

County of Clark
;«2‘; _'/J}g Bullet Legal Services
Subscribe fnd Sworn to befare me on the 1930 Village Center Circle, #3-965
day of by the affiant Las Vegas, NV 83134
who is persdnally n?imnm me. (702) 823-1000

Our Job Serial Number: BRT-2015002749

NOTARY PUBLIC ) ) .
W STATE OF NEVADA Gepyright @ 1892-2013 Database Sarvices, Inc. - Procass Server's Toojban W7.0f

it Count:; of Clark

7 HERT LOTT

mt Mo, OF-A48G5-1
Tk unr H 215
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RILEY A. CLAYTON
Nevada Bar No. 005260 CLERK.OF THE COURT

relayton@lawhic.com
HALL JAFFE & CLAYTON, LLP
7425 PEAK DRIVE
LAS VEGAS, NEVADA 89128
(702) 315-4111
FAX (702)316-4114

Attorney for Defendants,
MGM Grand Hotel, LLC, d/b/a MGM Grand and
MGM Resorts International, d/b/a MGM Grand
DISTRICT COURT

CLARK COUNTY, NEVADA

CHARLES SCHUELER, CASE NO.: A-15-722391-C
DEPT NO.: XVII

Plaintiff,
V.

MGM GRAND HOTEL, LLC, a Domestic

Limited Liability Company d/b/a MGM DEFENDANT MGM GRAND HOTEL, LLC,
GRAND; MGM RESORTS d/b/a MGM GRAND’'S ANSWER TO
INTERNATIONAL, A Foreign Corporation PLAINTIFE’S COMPLAINT

d/b/fa MGM GRAND; AD ART, INC,, A
Foreign Corproation; 3A COMPOSITES USA
INC., A Foreign Corporation a/k/a
ALUCOBOND TECHNOLOGIES
CORPORATION; DOES 1-25, ROE
CORPORATION 1-25; inclusive,

Defendants.

Defendant, MGM Grand Hotel, LLC, d/b/a MGM Grand (“Defendant”), by and through its
atiomeys, Hall Jaffe & Clayton, LLP, and hereby answer Plaintiff’s Complaint as follows:

| Answering Paragraphs 1, 3,4, 5,6, 7, 8,9, 10, 11, and 12 of the Complaint, this
Answering Defendant is without sufficient knowledge or information to form a belief as to the truth or
falsity of the allegations contained therein and, accordingly, those allegations are hereby denied,

2. Answering Paragraph 2 of the Complaint, this Answering Defendant admits all

allegations contained therein,

018
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GENERAL ALLEGATIONS

3 Answering Paragraph 13 of the Complaint, this Answering Defendant repeats and
realleges cach of the above answers as if fully set forth herein.

4, Answering Paragraphs 14 and 13 of the Complaint, this Answering Defendant is without
sufficient knowledge or information to form a belief as to the truth or falsity of the allegations contained
therein and, accordingly, those allegations are hereby denied.

FIRST CAUSE OF ACTION

(Premises Liability - MGM GRAND HOTEL, LLC, MGM RESORTS INTERNATIONAL, and
AD ART, INC)

5 Answering Paragraph 16 of the Complaint, this Answering Defendant repeats and
realleges each of the above answers as if fully set forth herein,

5. Angwering Paragraphs 17 and 18 of the Complaint, this Answering Defendant is without
sufficient knowledge or information to form a belief as to the truth or falsity of the allegations contained
therein and, accordingly, those allegalions are hereby denied.

7. Answering Paragraphs 19, 20, 21, 22, 23, and 24 of the Complaint, this Answering
Defendant denies all allegations contained therein.

SECOND CAUSE OF ACTION
(Product Liability - AD ART, INC))

8. Answering Paragraph 25 of the Complaint, this Answering Defendant repeats and
realleges each of the above answers as if fully set forth herein.

9, Answering Paragraphs 26, 27, 28, 29, 30, 31, and 32 of the Complaint, this Answering
Defendant is without sufficient knowledge or information to form a belief as to the truth or falsity of the
allegations containzd therein and, accordingly, those allegations are hereby denied.

THIRD CAUSE OF ACTION
(Product Liability - 3A COMPOSITES USA INC.)

10.  Answering Paragraph 33 of the Complaint, this Answering Defendant repeats and
realleges each of the above answers as if fully set forth herein.

11. Answering Paragraphs 34, 35, 36, 37, 38, 39, and 40 of the Complaint, this Answering

2
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12
13
14
15
16
17
18
19
20
2l
22

24
25
26
27
28

Defendant is without sufficient knowledge or information to form a belief as to the truth or falsity of the
allegations contained therein and, accordingly, those allegations are hereby denied.

AFFIRMATIVE DEFENSES

As for their affirmative defenses, Defendant state as follows;

I Defendant alleges that the negligence of the Plaintiff exceeds that of the Defendant, if
any, and that the Plaintiff is thereby barred from any recovery.

2 Plaintif{ has failed to mitigate his damages and, thus, monstary recovery, if any, éh@uld
be reduced accordingly.

3, All risks and dangers involved in the factual situation set forth in the Complaint were
open and ohvious o the Plaintifl

4, Defendant alieges that the injuries, if any, suffered by the Plaintiff as set forth in the
Plaintiff's Complaint was caused in whole or in part by the negligence of a third party over which
Defendant had no control.

3, PlaintifPs injuries and problems, as alleged herein, pre-existed the accident at issue in
this matter, thereby barring or limiting recovery.

0, Defendant had no actual or constructive notice of the allegedly dangerous condition of
which Plaintiff complains; therefore, Plaintiff’s claims are barred.

7. Defendant hereby incorporales by reference those affirmative defenses enumerated in
Rule 8 of the Nevada Rules of Civil Procedure as if fully set forth herein. Such defenses are herein
incorporated by reference for the specific purpose of not waiving any such de‘!“ense..ln the event further
investigation or discovery reveals the applicability of any such defenses, Defendant reserve the right to
seek leave of court to amend this amswer to specifically assert any such defense.

8. Defendant alleges that the allegations contained in the Plaintiff’s Complaint failed fo state
a cause of action against Defendant upon which relief can be granted.

9, Plaintiff’s claims are barred pursuant to the doctrine of laches and/or the appiicable
statues of limitation.

10.  The incident which is the subject matter of this action was unavoidable, wherefore,

3
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Plaintiff is batred from any recovery against this Defendant.

1{.  Defendant alleges that the Plaintiff expressly or impliedly assumed whatever risk or
hazard existed at the time of the claimed incident(s) and were therefore responsible for the alleged
injuries suffered and further, that the Plaintiff was guilty of negligence on his own part which caused or
contributed to any injuries suffered by the Plaintiff.

12, Plaintiff’s injuries and damages were caused by an intervening, superceding cause or
event, which broke the causal connection between Plaintiff s damages and the purported conduét of
Defendant; therefore, Plaini.iﬁ;’s claims are barred.

3. Plaintiff was in the course and scope of his employment at the time of the subject
incident, and as such, his claims are barred under Nevada’s workers compensation “exclusive remedy”
doctrine.

14.  Defendant is entitled to introduce evidence of amounts paid or received through workers
compensation consistent with Tri County Equip. v. Klinke, 286 P.3d 593 (Nev. 2012) and NRS
616¢.215,

PRAYER FOR RELIEF

Wherefore; Defendant respectfully request that the Court enter judgment in favor of the

Defendant and against Plaintiff as follows:

1. That Plaintiff’s Complaint be dismissed and that Plaintiff take nothing thereby;
2. That Defendant be awarded attorey fees and costs incurred in this case together with

interest at the highest rate permitted by law until paid in full;

o
1
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3. Such other and further relief as this Court deems just and appropriate under the
circumsiances of this case,
DATED this _-ﬂ_’,d%y of September, 2015,
HALL JAFFE & CLAYTON, LLP

Lo A by

¥ /
RILEY A. {CAYTON v R
Nevada Bar No. (05260
7425 Peak Drive
Las Vegas, Nevada 89128
Attornevs for Defendants,
MGM Grand Hotel, LL.C, d/b/a MGM Grand;
MGM Resorts International, d/b/a MGM Grand

B
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b) and EDCR 7.26, | certify that on the t/l day of September, 2015, 1
served the foregoing DEFENDANT MGM GRAND HOTEL, LLC, d/b/a MGM GRAND'S
ANSWER TO PLAINTIFF’S COMPLATNT on the following parties by electronic transmission

through the Wiznet system:

William R. Brenske, Esq,
- Ryan D. Krametbauer, Esq.
LAW OFFICE OF WILLIAM R. BRENSKE
630 S. Third Street
Las Vegas, NV 89101
Tel.: (702) 385-3300
Fax; (702) 385-3823
whrenske@botmail com
Afrorneys for Plaintiff

foun oo (D /Z/‘/é;w

An Employee of
HALL JAFFE & CLAYTON, LLP.
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L.aw Office of
William R. Brenske

530 South Third Street
L.as Vegus, Nevada 89101

(702) 385-3300 - Fax (702) 38538

23

16

17

18

19

26

27

28

Electronically Filed
10/15/2015 10:54.42 AM

WILLIAM R. BRENSKE, ESQ. .
Nevada Bar No. 1806

RYAN D. KRAMETBAUER, ESQ. Q@&. j.g&ﬂm-
Nevada Bar No. 12800

LAW OFFICE OF WILLIAM R. BRENSKE
630 South Third Street

| Las Vegas, NV 89101

| Telephone: (702) 385-3300

Facsimile: (702) 385-3823

Email: whrenske@hotmail.com

Aitorneys for Plaintiff,

Charles Schueler

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA

| Case No.: A-15-722391-C
| Dept. No.: XVII

CHARLES SCHUELER,

Plaintiff,
V.

MGM GRAND HOTEL, LLC, a Domestic Limited
Liability Company d/b/a MGM GRAND; MGM | SUMMONS
RESORTS INTERNATIONAL, A Foreign
Corporation d/b/a MGM GRAND; AD ART, INC,, A
Foreign Corporation; 3A COMPOSITES USA INC,,
a Foreign Corporation a/lk/a ALUCOBOND
TECHNOLOGIES CORPORATION; DOES 1 - 25;
ROE CORPORATIONS 1 - 25, inclusive,

Defendants. 1

TO: 3A COMPOSITES USA INC., a Foreign Corporation a/k/a ALUCOBOND
TECHNOLOGIES CORPORATION

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU WITHOUT
YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ THEH
INFORMATION BELOW.

TO THE DEFENDANT: A civil Complaint has been filed by the plaintiffs against you for the relief
set forth in the Complaint

1. If you intend to defend this lawsuit, within 20 days after this Summons is served on you
(State of Nevada, its political subdivisions, agencies, officers, employees, board members, commission
members, and legislators, each has 45 days), exclusive of the day of service, you must do the
following:

Page 1 of 2
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I .aw Office of
William R. Brenske

630 South Third Street
Las Vegas, Nevada 89101
(702) 385-3300 - Fax (702) 385-3823

10
1
12

al
14
15

16

18
19
20
21

22

a. File with the Clerk of this Court, whose address is shown below, a formal
written response to the Complaint in accordance with the rules of the Court.

b. Serve a copy of your response upon the attorney whose name and addyess 19
shown below.

2. Unless you respond, your default will be entered upon application of the plaintiff and
this Court may enter a judgment against you for the relief demanded i the Complaint, which could
result in the taking of money or property or other relief requested in the Complaimnt.

% If you intend to seek the advice of an attorey in this matter, you should do so promptly
so that your response may be filed on time.

Tssued at direction of: CLERK OF COURT
LAW OFFICE OF T , p
WILLIAM R. BRENSKE A/ /
/ = o
AR ;oA 5o
Y P \%
S : ] g R —
el R/ e as G

WILLIAM R. BRENSKE By=Depuiy Clerk,  Patd: o
Nevada Bar No. 1806 Regional Justice Center =
630 South Third Street 200 Lewis Avenue -
Las Vegas, NV 89101 Las Vegas, NV-89155

Attorneys for Plaintiff

Page 2 of 2
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AFFIDAVIT OF SERVICE

State of Nevada County of Clark District Court

Case Numbper: A-15-722381-C

Plaintiff:

CHARLES SCHUELER

Vs,

Defendants:

MGM GRAND HOTEL, LLC, a Domestic Limited Liability Company d/b/a MGM
GRAND:; MGM RESORTS INTERNATIONAL, A Foreign Corparation d/b/a MGM
GRAND; AD ART, INC., A Foreign Corporaticn; et al,

Received by Bullet Legal Services on the 25th day of August, 2015 at 3:28 pm to be served on 3A COMPOSITES

USA INC., a Foreign Corporation a/k/a ALUCOBOND TECHNCLOGIES CORPORATION, CSC Lawyers

in c:gpmtir%g Servics Company - Registered Agent, 221 Bolivar Street, Jefferson City, MO 65101. |, i
45 Ara~g?  heing duly swomn, depose and say that on the L' day of Seal. 2073

at 2 _:7¢ g.m., sxscuted service by delivering a true copy of the SUMMONS and COMPLAINT in actordance with

state statutes in the manner marked below:

%) CORPORATION: By serving __¢> he ! / <9 L/ @ o as
. an agent designated by statute to accept service of process.
{ ) RECORDS CGUSTODIAN: By serving as
Duthovigd Aeen - 34 CST , an agent designated by statute to accept service of process.
{) PUBLlé AGENCY: By serving as of
the within-namead agency.
( } OTHER SERVICE: As described in the Comment below by serving as

, who stated they were authorized tc accept.
{ ) NON SERVICE: For the reasons detailed in the Comments below.

COMMENTS:

5 =8 ' E
AgeiQ Sex N@Race k.)d} /; Height & ‘¢ Weight /L ¢ Hair tfwrw? Glasses Y@

{ certify that | have no interest in the above action, am of legal age and have proper authority in the jurisdiction in
which this service was made.

MUY & Mrrre

state of _ 1526 séfj
! PROCESE SERVER #
County of _ (CELE n Appointed in accordance witn State Statutes
Subs:;w:afow me on the 'I Bullet Legal Services
day of _50t5py the affiant who 1830 Village Center Circle, #3-965
is persgnally known to me. Las Vagas, NV 89134
seshatiag, {702} 8231000
“‘\.. L;&P‘- R ,-llljll"":__, }‘
NOYARY PUBLIC S €t L%, Our Job Serial Number: 2015002750
cop-,@\ta 1§-§;_}-2a13 Hgé}@la Smgis ine. SPracess Sarvara Taolsax V7.0t

& LE COMMISSION S8
%o, H1343maes o
. -

*»
P

T

P s
!_" -g‘k_'q C;E: COIJR‘E4< .éq-‘_!
FEE o~ “
4 ==
e, (@]~ M.u_l‘_‘,f
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS
7401 WEST CHARLESTON BOULEVARD

LAS VEGAS, NEVADA 8%117-1401

(702) 384-7000

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Electronically Filed
10/23/2015 02:33:51 PM

. m,gﬁg&m,—

ALVERSON, TAYLOR, CLERK OF THE COURT
MORTENSEN & SANDERS
LEANN SANDERS, ESQ.

Nevada Bar No. 0600390

EDWARD SILVERMAN, ESQ.
Nevada Bar No.: 13584

7401 W. Charleston Boulevard

Las Vegas, Nevada 89117

(702) 384-7000

(702) 385-7000 (facsimile)
efile@alversontaylor.com
Attorneys for Defendant

3A COMPOSITES USA INC,, f/k/a
ALUCOBOND TECHNOLOGIES
CORPORATION

DISTRICT COURT

CLARK COUNTY, NEVADA
>O<

CHARLES SCHUELER, Case No. A-15-722391-C

Plaintiff, Dept No. XVII

Y5,

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS INTERNATIONAL,
A Foreign Corporation d/b/a MGM GRAND;
AD ART, INC., A Foreign Corporation; 3A
COMPOSITES USA INC., a Foreign
Corporation f/k/a ALUCOBOND
TECHNOLOGIES CORPORATION; DOES 1—
25; ROE CORPORATIONS 1 - 25; inclusive,

Defendants,

3A COMPO S USA INC. ALUCOBOND TECHNOLOGIES
CORPORATION’S ANSWER TO COMPLAINT

COMES NOW, Defendant, 3A COMPOSITES USA INC,, fik/a ALUCOBOND

TECHNOLOGIES CORPORATION, by and through its attorneys of record, ALVERSON,

1 LS#23071
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ALVERSON, TAYLOR, MORTENSEN & SANDERS
7401 WEST Cﬁk;LWEYS;EI'Ei BOULEYARD
LAS VEGAS, NEVADA §9117-1401
{702) 384-7000

10
11
12
13
14
15
16
17
18
19
20
21
22
23

25
26
27

28

TAYLOR, MORTENSEN & SANDERS, and answers Plaintiffs Complaint on file herein as
follows:

JURISDICTIONAL ALLEGATIONS
1. Answering Paragraphs 1,2,3,4,7,8,9, 10, 11 and 12 of Plaintift’s Complaint, Defendant is
without sufficient knowledge to form a belief as to the truth of the allegations contained in said
paragraphs and therefors denies the same.
-1 Answering Paragraph 5 of Plaintiff’s Complaint, Defendant admits that 3A Composites USA
Ine. is a Missouri Corporation, but denies that 3A Composites USA Inc. is also known as Alucobond
Technologies Corporation, and that Alucobond Technologies Corporation is a Missouri
Corporation. Defendant is without sufficient knowledge to form a belief as to the truth of the
remaining allegations of said paragraph, and therefore denies the same with regard to both 3A
Composites USA Inc. and Alucobond Technologies Corporation.
3. Answering Paragraph 6 of Plaintiff’s Complaint, Defendant admits that 3A COMPOSITES
USA INC. is the manufacturer and seller of Alucobond®, a trademarked aluminum composite
material. As to the remaining allegations, Defendant is without sufficient knowledge to form a belief
as to the truth of the allegations contained in said paragraph and therefore denies the same.

GENERAL ALLEGATIONS

4, Defendant repeats and realleges its answers to Paragraphs 1 through 12, inclusive, as if
fully set forth herein.
5 Answering Paragraphs 14 and 15 of Plaintiff’'s Complaint, Defendant is without sufficient
knowledge to form a belief as to the truth of the allegations contained in said paragraphs and
therefore denies the same,

i

2 LS#23071
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS
T3l WEST CHARLESTON BQULEVARD
(702) 384-7000

LAS VEGAS, NEVADA 89117-1401

10

11

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

FIRST CAUSE OF ACTION
(Premises Liability - MGM GRAND HOTEL, LLC, MGM RESORTS INTERNATIONAL and
AD ART, INC))
6. Defendant repeats and realleges its answers to Paragraphs 1 through 15, inclusive, as if fully
set forth herein.
7 Answering Paragraphs 17, 18, 19, 20, 21, 22, 23 and 24 of Plaintiff’s Complaint, Defendant
is without sufficient knowledge to form a belief as 1o the truth of the allegations contained in said

paragraphs and therefore denies the same.

SECOND CAUSE OF ACTION
(Product Liability — AD ART, INC.)

8. Defendant repeats and realleges its answers to Paragraphs 1 through 24, inclusive, as if fully
set forth herein.

9. Answering Paragraphs 26, 27, 28, 29, 30, 31 and 32 of Plaintiff’s Complaint, Defendant is
without sufficient knowledge to form a belief as to the truth of the allegations contained in said

paragraphs and therefore denies the same.

THIRD CAUSE OF ACTION
(Product Liability - 3A COMPOSITES USA INC.)

11.  Defendant repeats and realleges its answers to Paragraphs | through 32, inclusive, as if fully
set forth herein.

12.  Answering Paragraph 34 of Plaintiff’s Complaint, Defendant admits that 3A COMPOSITES
USA INC. manufactured and sold Alucobond®. As to the remaining allegations, Defendant is
without sufficient knowledge to form a belief as to the truth of the allegations contained in said

paragraph and therefore denies the same.

13. Answering Paragraphs 35, 36, 37, 38, 39 and 40 of Plaintiff’s Complaint, Defendant denies

said allegations in said paragraphs.

3 5223071
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS
7401 WEST CHARLESTON BOULEVARD

LAS VEGAS, NEVADA 89117-1401

{702) 354-7000

10
22
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

AFFIRMATIVE DEFENSES
FIRST AFFIRMATIVE DEFENSE
Plaintiff’s Complaint fails to state a claim on which relief may be granted.
SECOND AFFIRMATIVE DEFENSE
Plaintiff’'s damages, if any, were caused in whole or in part, or were contributed to by reason
of the negligence of the Plaintiff.

THIRD AFFIRMATIVE DEFENSE

All risks and dangers involved in the factual situation described in the Complaint were open,
obvious, and known to the Plaintiff and said Plaintiff voluntarily assumed said risks and dangers.

FOURTH AFFIRMATIVE DEFENSE

The incident alleged in the Complaint and the resulting damages, if any, to the Plaintiff was
proximately caused or contributed to by Plaintiff’s own negligence, and such negligence was greater
than the alleged negligence of the Defendant.

FIFTH AFFIR&&ATIVE DEFENSE

The occurrence referred to in the Complaint, and all injuries and damages, if any, resulting

therefrom were caused by the acts or omissions of a third party over whom Defendant had no control.
SIXTH AFFIRMATIVE DEFENSE

The Plaintiff’s claims are time-barred by the applicable statute of limitations, and/or statute
of repose.

SEVENTH AFFIRMATIVE DEFENSE

The Plaintiff’s claims are barred by lack of personal jurisdiction on this Defendant.
ril

1

4 LSK23071
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS
7401 WEST CHARLESTON BOULEVARD

LAS YEGAS, NEVADA 89117-1401

{702) 384.7000

10
11
12
13
14
15
16
17
18
19

20

a2
23
24
25
26
27

28

EIGHTH AFFIRMATIVE DEFENSE

Plaintiff failed to take reasonable efforts to mitigate his damages, if any, and Plaintiff is

therefore barred from recovering any damages from Defendant.

NINTH AFFIRMATIVE DEFENSE

Defendant hereby incorporates by reference those affirmative defenses enumerated in Rule 8
and Rule 12 of the Nevada Rules of Civil Procedure as if fully set forth herein, In the event further
investigation or discovery reveals the applicability of any such defenses, Defendant reserves the right
to seek leave of Court to amend their Answer to specifically assert any such defense(s). Such
defenses are herein incorporated by reference for the specific purpose of not waiving any such
defense.

TENTH AFFIRMATIVE DEFENSE

Pursuant to Rule 11 of the Nevada Rules of Civil Procedure, as amended, all possible
affirmative defenses may not have been alleged herein insofar as sufficient facts are not available
after reasonable inquiry from the filing of Plaintiff’s Complaint, and therefore, Defendant reserves
the right to amend its Answer to assert additional affirmative defenses in the event discovery
indicates that additional affirmative defenses would be appropriate.

ELEVENTH AFFIRMATIVE DEFENSE

Defendant denies each and every allegation of Plaintiff’s Complaint not specifically admitted
or otherwise pled to herein.

TWELFTH AFFIRMATIVE DEFENSE

Plaintiff’s alleged injuries were not caused by the negligence of Defendant, but rather were
proximately caused by the unforeseeable and/or unintended use(s) and/or misuse(s) of the products in

question, and Plaintiff’s claims against this Defendant are therefore barred under applicable law.

5 LEN23071
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS

7401 WEST CHARLESTON BOULEVARD

LAS VEGAS, NEVADA £9117-1401
(702) 384-7000

10
11
12
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14
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28

THIRTEENTH AFFIRMATIVE DEFENSE
The products at issue were altered, modified or otherwise rendered to a form not substantially
similar to their form when they left the custody or control of this Defendant.
FOURTEENTH AFFIRMATIVE DEFENSE
This Defendant states that the products at issue were not defective in any manner, and that at
all pertinent times, were reasonably fit and suited for the purpose for which they were manufactured
and intended, and were delivered with such advice and warnings as were consistent with the state of
the existing scientific, medical, technological and industrial art.

FIFTEENTH AFFIRMATIVE DEFENSE

Plainiiff’s claims are barred in whole or in part by the lack of defect, as any products
allegedly manufactured by Defendant was properly manufactured in accordance with the applicable
standard of care and in compliance with all applicable federal and state statutes and regulations, if
any, existing at the time of design and/or manufacture thgt prescribed standards for design,
inspection, testing, manufacture, labeling, warning or instructions for use of the product or products
allegedly designed, manufactured and/or sold by this Defendant.

SIXTEENTH AFFIRMATIVE DEFENSE

This Defendant denies that the produet in question had any inherent design defect, but if there
existed any inherent design defect with respect to the product, such defect being expressly denied,
such defect could not have been effectively eliminated without rendering the product incapable of
reasonable use.

[/
[

L
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ALVERSGN, TAYLOR, MORTENSEN & SANDERS

LAWYERS
TS WEST CHARLESTON BOULEVARD

LAS VEGAS NEVADA 91171401

{HR2 384700

|

PRAYER FOR RELIET

This Defiendant denics that Plaintiff is emitled to any of the requested relief as contained
within Plaintiff"s Complaint,
S g T k3 P 4 e
Dated this <43 ay of October, 2015,

ALVERSON, TAYLOR, MORTENSEN & SANDERS

By Lol e, 778/ 268
ALVERSON, TAYLOR,

MORTENSEN & SANDERS
LEANN SANDERS. ESQ.
Nevada Bar No. 080390
EDWARD SILVERMAN, ESQ.
Nevada Bar No.: 13584
7401 W. Charleston Boulevard
Las Vegas, Nevada 89117
{702) 384-7000
Attoreys for Defendant
3A COMPOSITES USA INC., fiiva
ALUCOBOND TECHNOLOGIES
CORPORATION

L3=x387%
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ALVERSON, TAYLOR, MORTENSEN & SANDERS

LAWYERS
40} WEST UHBARLESTON HOULEVARD

LASVEGAS, NEVADA SYLER-1401

(702Z) 3%4-To0l

CERTIFICATE OF SERVICE

Pursuant to Administrative Order 14-2, [ hereby certify that on this __ﬂ’n;“:‘! day of October.
2015, Idid cause o tree and correct copy of the above and foregoing 3A COMPOSITES USA INC.,
Pk ALUCOBOND TECHNOLOGIES CORPORATIONS ANSWER T0 COMPLAINT w
be e-filed and e-served through the Elghth Judicial District Court EFP systemn pursuast to the

Flectronic Filing and Service Order entered on the Court’s docket in the above-referanced matier.

Witliam R, Brenske, Esq.

Ryan D. Kramethauer, Esq.

LAW OFFICE OF WILLIAM R. BRENSKE
630 South Third Street

Las Vegag, NV 89101

Avéarneys for Pladntiffs

Riley A. Clayion, Esq,

HALL JAFFE & CLAYTON, LLP
7423 Peak Drive

Las Vegas, NV 89128

Attorney for Defendants

MGM GRAND HOTEL, LLC d'b/a
MGM GRAND; and MGM RESORTS
INTERNATIONAL dfbda MGM GRAND

i
e Y "
(LAl e (A Ea gy
An Ersployee of ALVERSON, TAYLOR,
MORTENSEN & SANDERS

&%
—
«
t
¥
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1401

NSEN & SANDERS

T WEST CHARLESTON BUOULEVARD

HEVADS 8917

-

E

LAWYERS

{702) 38470018

LAl VEGAS,

ALYERSON, TAYLOR, MORT

1 AFFIRMATION
Pursuant to NS, 2398,830

AN

The undersigned docs hereby affirm that the preceding 3A COMPOSITES USA INC,, f&/a
ALUCOROND TECHNOLOGIES CORPORATION'S ANSWER TO COMPLAINT, filedin

Disirict Court Case No.: A-15-7223601-C:

X Does not contain the social security number of any person.

-OR-

=)

Coniains the social security number of a person as required by
A, A specific state or federal taw. 10 Wik
[Insert speeific faw]
1=

B. For the administration of a public program or {or an application for a
federal or stite grant.

o CYRED o ”
Datei! this oﬁgﬂ“‘day of Qciober, 2015,

ALVERSON, TAYLOR, MORTENSEN & SANDERS

i
e

A By Cpanral N\ N2 3
ALVERSON, TAYLOR,
MORTENSEN & SANDERS
LEANN SANDERS, ESQ.
Nevada Bar No, G003%)
FDWARD SILVERMAN, E5Q.
Nevada Bar Ne.: 13384

7401 W. Charleston Boulevard
Las Vegas, Nevada 89117

(702 384-7000

Attornevs for Defendant

I 3A COMPOSITES USA INC., fikia
ALUCOBOND TECHNOLOGIES
CORPORATION

adennngrpeaesI 307 Dplvadingsanswer dog
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Law Office of
William R. Brenske

630 South Third Street

Las Yegas, Novada 89101
(7021 385-3300 - Fax (702) 385-3823

Fii
Ln

16

17

L8

19

26

27

28

Electronically Filed

WILLIAM R. BRENSKE, ESQ. 11/12/2015 10:35:59 AM

Nevada Bar No. 1806

RYAN D. KRAMETBAUER, ESQ. .
Nevada Bar No. 12800 % t' ££ :
LAW OFFICE OF WILLIAM R. BRENSKE

630 South Third Street CLERK OF THE COURT
Las Vegas, NV §9101

Telephone: (702) 385-3300

Facsimile: (702) 385-3823

Email: whrenske@hotmail.com

Attorneys for Plaintiff,

Charles Schueler
DISTRICT COURT
CLARK COUNTY, NEVADA
CHARLES SCHUELER, Case No.: A-15-722391-C
Dept. No.: XVII
Plaintiff,

Wi

MGM GRAND HOTEL, LLC, a Domestic Limited
Liability Company d/b/a MGM GRAND; MGM - SUMMONS
RESORTS INTERNATIONAL, A Foreign
Corporation d/b/a MGM GRAND; AD ART, INC., A
Foreign Corporation; 3A COMPOSITES USA INC,,
a Foreign Corporation a/l/'a ALUCOBOND
TECHNOLOGIES CORPORATION; DOES 1 —25;
ROE CORPORATIONS 1 - 25; inclusive,

Defendants.

TO: AD ART, INC., A Foreign Corporation

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOU WITHOUT
YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ THE
INFORMATION BELOW.

TOQ THE DEFENDANT: A civil Complaint has been filed by the plaintiffs against you for the relief
set forth in the Complaint.

1. If you intend to defend this lawsuit, within 20 days after this Summons is served on you
(State of Nevada, its political subdivisions, agencies, officers, employees, board members, commission
members, and legislators, each has 45 days), exclusive of the day of service, you must do the
following:

Page 1 of 2
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Law Office of
William R. Brenske

630 South Third Street
Las Vegas, Nevada 8910t

{702) 385-3300 - Fax (702) 385-3823

10

i1

i2

14

15

16

17

]

a. File with the Clerk of this Court, whose address is shown below, a formal
written response to the Complaint in accordance with the rules o the Court.

b. Serve a copy of your response upon the aftorney whose name and address i3
shown below.

2. Unless you respond, your default will be entered upon application of the plaintiff and
this Court may enter a judgment against you for the relief demanded in the Complaint, which could|
result in the taking of money or property or other relief requested in the Complaint.

3. If you intend to seek the advice of an attorey in this matter, you should do so promptly
so that your response may be filed on time.

[ssued at direction of

# .—,’"‘-". m,/"wﬁ Hb:::’;
LAW OFFICE OF FE N T el
WILLIAM R. BRENSKE / j/ 4= ,/b@@%
:‘_J .!/ _a""j“ -
= ..-'-"‘r;ﬂ ! ) P | ’ i
,/Z'/ li i ;/i’rf Q e
WILLIAM R. BRENSKE By-Deputy Clerk, Date: 2
: =

Nevada Bar No. 1806 Regional Justice Center

630 South Third Street 200 Lewis Avenue
Las Vegas, NV 89101 Las Vegas, NV 892153
Attorneys for Plaintiff

Page 2 of 2
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AFFIDAVIT OF SERVICE

State of Nevada County of Clark District Court

Case Mumber: A-15-722351-C

Plaintiff:
CHARLES SCHUELER

V5.

Defendants:

MGM GRAND HOTEL, LLC, a Domestic Limited Liability Company d/bfa MGM
GRAND; MGM RESORTS INTERNATIONAL, A Foreign Corporation d/b/a MGM
GRAND; AD ART, ING., A Fareign Corporation; et al.

Received by Bullet Legal Sarvices on the 29th day of October, 2015 at 3:10 pm to be served on AD ART, INC,,
Nevada Secretary of State, 555 E. Washington Avenue, Suite 5200, Las Vegas, NV 89101.

I, Anthony Spada, being duly sworn, depose and say that on the 2nd day of November, 2015 at 3:47 pm, It

Served the entity, AD ART, INC., by personally delivering and {eaving a copy of the LETTER,
SUMMONS and COMPLAINT with ROXANNA (Refused Full Name) as Admin. III at Nevada
Secretary of State, 535 E. Washington Avenue, Suite 5200, Las Vegas, NV 89101. Affiant states that
on 11/2/2015, Affiant personally posted one copy of said documents at the District Court, Clark
County, Nevada, Regional Justice Center, 200 Lewis Avenue, Third Floor, Las Vegas, Nevada,

Description of Person Served: Age: 30, Sex: F, Race/Skin Color: HISPANIC, Height: SIT, Weight: SIT, Hair:
BROWN, Glasses: N

| certify that at all times herein Affiant was and is a citizen of the United States, over 18 years of age. and not a party
to or Interested in the procaeding in which this affidavit is made.

Anthoﬁ'y Spa
tate of Nevada R-045877
County of Clark

Bullet Legal Services

Subscribgel @nd Swon to before me on the :5__ 1930 Village Center Circle, #3-965
day of _ : by the affiant Las Vegas, NV 89134
who is p_rgf_go ally @ow fo me. (702} 823-1000

Our Job Serial Number: BRT-2015003764

Notary Public, State af Mevada
Appoiniment Ne, 07-4854-1
My Apot. Expires Sapt 14, 1019

i S i e g e b o oo

BERT LOTT  Copyrigh: @ 1982-2013 Dawabase Sarvices. Inc. - Pracess Sarver's Taoloox V7.8t
s
b
5
¢
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7450 Arroyo Crossing Parkway, Suite 250
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| CORPORATIONS 1 - 25; inclustve,

Electronically Filed
11/17/2015 11:42:01 AM

ANSC Fian Bl

TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622

RAY LEGO & ASSOCIATES

7450 Arrayo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Tel:  (702) 479-4350

Fax: (702) 270-4602
tthunter@travelers.com

CLERK OF THE COURT

Attorney for Defendant,
AD ART, INC.
DISTRICT COURT
CLARK COUNTY, NEVADA
CHARLES SCHUELER, CASE NO.: A-15-722391-C
Plaintiff, DEPT. NO.: XVII
V3.

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND; MGM RESORTS |
INTERNATIONAL, a Foreign Corporation
d/bfa MGM GRAND; AD ART, INC, a
Foreign Corporation; 3A COMPOSITES USA |
INC, a Foreign Corporation ak/a
ALUCOBOND TECHNOLOGIES
COROPORATION; DOES 1 - 25; ROE

Defendants.

DEFENDANT, AD ART, INC.’S, ANSWER TO PLAINTIFF’'S COMPLAINT

Defendant, AD ART, INC. (“Answering Defendant™), by and through their attorney,
 TIMOTHY F. HUNTER, ESQ., of RAY LEGO & ASSOCIATES, hereby answers the
Plaintiff’s Complaint as follows:
JURISDICTIONAL ALLEGATIONS

1. Answering Paragraphs 1, 2. 3 and 5 through 12 of Plaintiff’s Complaint on file
herein, ll:us answering Defendant lacks knowledge, information and belief as to the truth or
falsity of the allegations set forth therein and therefore DENIES same.

2. Answering Paragraph 4 of Plaintiff’s Complaint on file herein, this answering
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Defendant ADMITS it is a California Corporation licensed to do business in Clark County,
Nevada. As to all remaining allegations, Defendant DENIES same as set forth therein.,

GENERAL ALLEGATIONS

3. Answering Paragraph 13 of Plaintiff's Complaint on file herein, this answering
Defendant re_peais and realleges their responses to Paragraphs 1 through 12 of Plaintiff's
Complaint on file herein as though set forth in detail.

4. Answering Paragraphs 14 and 15 of Plaintiff's Complaint on file herein, this
aﬁs;,vermg Defendant lacks knowledge, information and belief as to the truth or falsity of the
allegations set forth therein and therefore DENIES same.

FIRST CAUSE OF ACTION
(Premises Liability - MGM GRAND HOTEL, LLC, MGM RESORTS
INTERNATIONAL and AD ART, INC.)

5 Answering Paragraph 16 of the First Cause of Action of Plaintif’s Complaint on
file herein, this answering Defendant repeats and realleges their responses to Paragraphs 1

through 15 of Plaintiff’s Complaint on file herein as though set forth in detail.

6. Answering Paragraphs 17 through 24 of Plaintiff's Complaint oa file herein, this |

answering Defendant DENIES the allegations set forth therein.

SECOND CAUSE OF ACTION
(Product Liability — AD ART, INC.)

T Answering Paragraph 25 of the Second Cause of Action of Plaintiff’s Complaint
on file herein, this answering Defendant repeats and realleges their responses to Paragraphs 1
through 24 of Plaintiff’s Complaint on file herein as though set forth in detail.
-8 Answering Paragraphs 26 through 32 of Plaintiff’s Complaint on file ht_arcin_, this
answering Defar_l_dant DENIES the allegations set forth therein.

THIRD CAUSE OF ACTION
(Product Liability — 3A COMPOSITES USA INC.)

9. Answering Paragraph 33 of the Third Cause of Action of Plaintiff’s Complaint
on file herein, this answering Defendant repeats and realleges their responses to Paragraphs 1
through 32 of Plaintiffs Complaint on file herein as though set forth in detail.
2
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10 Answering Paragraphs 34 through 40 of Plaintiff's Cornplaint on file herein, this

|| answering Defendant is unable to answer these paragraphs as there are no allegations set forth

therein. To the extent an answer is required, the defendant DENIES any allegations.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE
Answering Defendant denies the allegations of the Complaint, each cause of action, and
each paragraph in ¢ach cause of action, and cach and every part thereof, including a denial that
Plaintiff was damaged in the sum or sums alleged, or to be alleged, or any other sum.

SECOND AFFIRMATIVE DEFENSE

Answering Defendant denies that by reason of any act or omission, fault, conduct or |

liability on their part, Plaintiff was injured or damaged in any of the amounts alleged, or in any
other manner or amount whatsoever, Answering Defendant further denies that they werc
careless, reckless, wanton, acted unlawfully ér are liable, whether in the manner alleged or
otherwise.
THIRD AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and thereon alleges, that the Complaint,
and each and every cause of action stated therein, fails to state facts sufficient to coustitute a
cause of action, or any cause of action, as against this Answering Defendant.
FOURTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and thereon alleges, that Answering
Defendant is not legally responsible for the acts and/or omissions of those Defendants named by
PIﬁintiff as fictitious Defendants.
FIFTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and thereon alleges, that if Plaintiff
herein suffered or sustained any loss, injury, damage or detriment, the same is directly and

proximately caused and contributed to, in whole or in part, by the conduct, acts, omissions,

activities, and/or intentional misconduct of Plaintiff, thereby completely or partially barring |
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Plaintiff’s recovery herein.
SIXTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore alleges, that it is not
legally responsible in any fashion with respect to the damages and injuries by Plaintiff,
however, if Answering Defendant ig subjected to any liability to Plaintiff, it will be due, in
whole or in part, to the conduct, acts, omissions, activities, and/or intentional misconduct of

others; wherefore any recovery obtained by Plaintiff against Answering Defendant should be

I reduced in proportion to the respective fault and legal responsibility of all other parties, persons

and entities, their agents, servants and employees who contributed to and/or caused any such
injury and/or damages; consequently, Answering Defendant is informed and believes, and
therefore alleges, that the liability of Answering Defendant, if any, is limited in direct
proportion to the percentage of fault actually attributed to Answering Defendant.
SEVENTH AFFIRMATIVE DEFENSE
If Answering Defendant is found responsible in damages to Plaintiff or some other
party, whether as alleged or otherwise, then Answering Defendant is informed and believes, and
therefore alleges, that the liability will be predicated upon the active conduct of Plaintiff, which
unlawful conduct proximately caused the alleged incident and that Plaintiff’s action against
Answering Defendant is barred by that active and affirmative conduct.
EIGHTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believe, and therefore allege, that the Complaint,
and each and every cause of action contained therein, is barred by the applicable Statues of
Repose.
NINTH AFFIRMATIVE DEFENSE
Msweﬁng Defendant is informed and believes, and therefore alleges, that as to each
alleged cause of action, Plaintiff has failed, refused and neglected to take reasonable steps to
mitigate their alleged damages, if any, thus barring or diminishing Plaintiff’s recovery herein.

TENTH AFFIRMATIVE DEFENSE
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Answering Defendant is informed and believes, and therefore alleges, that the
Complaint, and each and every cause of actton contained therein, is barred by the applicable
Statues of Limitation.

ELEVENTH AFFIRMATIVE DEFENSE

Answering Defendant is informed and believes, and therefore alleges, that Plaintiff
unreasonably delayed both the filing of the Complaint and notification of Answernng
Defendants of the alleged allegations, which has unduly and severely prejudiced Answering
Defendant in their defense of the action, thereby barring or diminishing Plaintiff’s recovery
herein under the Doctrine of Estoppel.

TWELFTH AFFIRMATIVE DEFENSE

Answering Defendant is informed and believes, and therefore alleges, that Plaintiff
unreasonably delayed both the filing of the Complaint and notification of Answering Defendant
of the alleged allegations, which has unduly and severely prejudiced Answering Defendant in
their defense of the action, thereby barring or diminishing Plaintiff’s recovery herein under the
Doctrine of Waiver.

THIRTEENTH AFFIRMATIVE DEFENSE

Answering Defendant is informed and belicves, and therefore alleges, that Plaintiff
unreasonably delayed both the filing of the Complaint and notification of Aﬂswering Defendant
of the alleged allegations, which has unduly and severcly prejudiced Answering Delendant in
their defense of the action, thereby barring or diminishing Plaintiff’s recovery herein under the
Doctrine of Laches.

FOURTEENTH AFFIRMATIVE DEFENSE

Answering Defendant is informed and believes, and therefore allege, that Plaintiff has

failed to join all necessary and indispensable parties to this lawsuit.
FIFTEENTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore alleges, that the injuries

and damages of which Plaintiff complains were proximately caused by, or contributed to by, the
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jacts of other entities, and that said acts were an intervening and superseding cause of the injuries

and damages, if any, of which Plaintiff complains, thus barring Plaintiff from any recovery
against Answering Defendant.
SIXTEENTH AFFIRMATIVE DEFENSE
It has been necessary for Answering Defendant to retain the services of an atforney to

defend this action, and Answering Defendant is entitled to a reasonable sum as and for

attorneys’ fees.

SEVENTEENTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore allege, that the claims of
Plaintiff are reduced, modified and/or barred by the Doctrine of Unclean Hands.
EIGHTEENTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore alleges, that the claims of
Plaintiff are reduced, modified and/or barred by the Doctrine of Res Judicata.
NINTEENTH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore allege, that the claims of
Plaintiff are reduced, modified and/or barred by the Doctrine of Collateral Estoppel.
TWENTIETH AFFIRMATIVE DEFENSE
Answering Defendant is informed and believes, and therefore allege, that any and all
events, happenings, injuries and damages alleged by Plaintiff were a direct result of an act of
God. |
TWENTY-FIRST AFFIRMATIVE DEFENSE
Answering Defendarnt is infarmed and believes, and therefore allege, that at no time
prior to the filing of this action did Plamtiff, or any agent, representative or employee thereof,
notify Answering Defendant of any breach of any duty to Plaintiff; therefore, Plaintiff is barred
from any right of recovery from Answering Defendants.
TWENTY-SECOND AFFIRMATIVE DEFENSE

Pursuant to N.R.C.P. 11, as amended, all possible affirmative defense may not have been
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alleged herein insofar as sufficient facts were not available for Answering Defendant afier
reasonable inquiry, and therefore, Answering Defendant reserves the right to amend this
Answer to allege additional affirmative defenses_. if subsequent investigation so warrants.
PRAYER |

WHEREFORE, Defendant, AD ART, INC., by and through his undersigned counsel,
prays this Honorable Court grant the following relief:

1. That Plaintiff take noﬂ:u‘ng by virtue of this action and that the same be dismissed
with prejudice;

2. That in the alternative, Plaintiff be awarded only such monies as constitute

reasonable compensation for those injuries and damages proved by admissible evidence to have

been directly and proximately caused by the incident in question, same subject to Plamtiff’s

independent duty to mitigate damages;

3 For attornev’s fees and casts incurred in defending this action; and,
4. For such other and further relief as the Court may deem just, equitable and
proper.

Respectfully submitted,

RAY LEGO & ASSOCIATES

WA

TIMOTHY F. HUNTER, ESQ.
Nevada Bar No. 010622

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Attorney for Defendant, AD ART, INC.
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Las Vegas, Nevadu 20713
Telephone Ho. (702 479-4350
Facsimile No. (Y02) 270-4602

‘Ray Lego & Associates
7450 Arroya Crossing Parkway, Suite 250

E= VS ]

CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I hereby certify that [ am an employee of RAY LEGO &
ASSOCIATES and that on the V%?ﬁf November, 2015 I caused the foregoing
DEFENDANT, AD ART, INC.’S , ANSWER TO PLAINTIFF’S COMPLAINT to be
served as follows:

_ X pursuant to NE.F.C.R. 9 by serving it via electronic service.

To the attorneys listed below:

William R. Brenske, Esq., #1806 P: 702/385-3300
Ryan D. Krametbauer, Esq., #12800 F: 702/385-3823
‘| LAW OFFICE OF WILLIAM R. whrenske@hotmail.com
BRENSKE Attorneys for Plaintiff, CHARLES
630 8. Third Street SCHUELER
Las Vegas, NV 89101
Leann Sanders, Esq., #000390 P: 702/384-7000
Edward Silverman, Esq., #13584 F: 702/385-7000
ALVERSON, TAYLOR, MORTENSEN | esilverman(@alversontaylor.com
& SANDERS Attorneys for Defendant, 3A COMPOSITES
7401 W, Charleston Blvd. USA INC,, {/k/a ALUCOBOND
Las Vegas, NV 89117 TECHNOLOGIES CORPORATION
Riley A. Clayton, Esq., #005260 P: 702/3164111
HALL JAFFE & CLAYTON F: 702/316-4114
7425 Peak Drive relayton@lawhic.com

Las Vegas, NV 89128 Attorneys for Defendant, MGM GRAND

; HOTEL, LLC d/b/a MGM GRAND; MGM
RESORTS INTERNATIONAL: d/b/a
MGM GRAND

%W,w 7 (MA/M/
An efoployee o RAYLEGO & ASSOCYATES
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Electronically Filed
05/20/2016 09:34:43 AM

- o, s

TIMOTHY F. HUNTER, ESQ.

Nevada Bar No. 010622

RAY LEGO & ASSOCIATES

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Tel:  (702)479-4350

Fax: (702) 270-4602
tthunter@travelers.com

CLERK OF THE COURT

‘Attorney for Defendant,

AD ART, INC.
DISTRICT COURT
CLARK COUNTY, NEVADA
CHARLES SCHUELER, CASE NO.: A-15-722391-C
Plaintiff, DEPT. NO.: XVII
VS.

MGM GRAND HOTEL, LLC, a Domestic
Limited Liability Company d/b/a MGM
GRAND,; MGM RESORTS
INTERNATIONAL, a Foreign Corporation
d/b/a MGM GRAND; AD ART, INC., a
Foreign Corporation; 3A COMPOSITES USA
INC., a Forcign Corporation a/k/a
ALUCOBOND TECIHNOLOGIES
COROPORATION; DOES 1 - 25; ROE|
CORPORATIONS 1 -25; inclusive, -

i
Defendants. |

DEFENDANT AD ART, INC.’S MOTION FOR SUMMARY JUDGMENT

'COMES NOW Defendant, Ad Art, Inc.’s (“Ad Art”), by and through their counsel,
Timothy F. Hunter, Esq. of Ray Lego & Associates. For the reasons sct forth herein, Ad Art
respectlully requests that this court granl summary judgment in its favor on the following
grounds: (1) as an indisputable factual matter, defendant Ad Art has in no way participated in
the design, manufacture, installation or maintenance of the MGM Pylon sign at issue in this
action, and (2) as a matter of law, defendant Ad Art cannot be held liable as a successor to the
entity that in fact performed certain services on the MGM Pylon. |
117/
st
I
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NOTICE OF MOTION

TO:  ALL PARTIES AND COUNSEIL OF RECORD
PLEASE TAKE NOTICE that the undersigned will bring the foregoing Motion For
Summary Judgment on for hearing in Department XVII onthe . 22 dayof JUD" - 20 L&
20457 at the hourof _8 : 30 AM,, or as soon thereafter as counsel can be heard.
DATED this _,,?ﬂ' ﬁr of May, 2016.
RAY LEGO & ASSOCIATES

-

TIMOTHYF. ER, ESQ.
Nevada Bar No. 10622

7450 Arroyo Crossing Parkway, Suite 250
Las Vegas, NV 89113

Attorney for Defendant,

Ad Art, Inc.

I. STATEMENT OF FACTS

This is a products and premises liability claim brought by Plaintiff, Charles Schueler.
Plaintiff alleged that “[d]efendant, AD ART, INC. is a California Corporation that was licensed
to do business and actually doing business in Clark County, Nevada at all times relevant to this
Complaint.” See, Plaintiff's Complaint, § 4. Plaintiff further alleged that “Defendant, AD
ART, INC.,, DOES 1-25 and/or ROE CORPORATIONS 1-25 designed, manufactured,
constructed, assembled, sold, and/or distributed the MGM pylon sign wherein Plaintiff
CHARLES SCHUELER was working on July 31, 2013, 7d §26.

The MGM pylon sign that is outside of MGM Grand Iotel and Casino in Las Vegas,
Nevada was designed and/or erected in or about 1993 or 1994. See, Exhibit “A” — Affidavit of
Terry J. Long; and Exhibit “B” — Sign Permit. The entity involved in the original design and
construction of the MGM Pylon was not defendant Ad A_rt, but rather a Separatc entity named
Ad Art Electronic Sign Co'rpora.tion (*Ad Art ESC”). See, Exhibit “A.” In or about 1998, Ad
Art. ESC was purchased by, and therea ft.er became a wholly-owned subsidiary of La-Man, Inc.
(“La Man”), a public company listed on the \IA‘EDAQ Shortly after its acquisition of Ad Art
ESC, La-Man changed its name to Display Technologies, Inc. (“DTEK™). Id. In 2001, DTEK

ceased all business operations and liquidated the assets of Ad Art ESC. /4 In connection with

2
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