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CHRONOLOGICAL INDEX TO APPELLANTS’ APPENDIX 

NO. DOCUMENT DATE VOL. PAGE NO.  

1. Complaint 08/08/14 1 1-20  
 
 Exhibit 1:  Lease Agreement  1 21-56 
 (November 18, 2005) 
 
 Exhibit 2:  Herbst Offer Letter  1 57-72 
 
 Exhibit 3:  Herbst Guaranty  1 73-78 
 
 Exhibit 4:  Lease Agreement  1 79-84 
 (Dec. 2005) 
 
 Exhibit 5:  Interim Operating  1 85-87 
 Agreement (March 2007) 
 
 Exhibit 6:  Lease Agreement  1 88-116 
 (Dec. 2, 2005) 
 
 Exhibit 7:  Lease Agreement  1 117-152 
 (June 6, 2006) 
 
 Exhibit 8:  Herbst Guaranty  1 153-158 
 (March 2007) Hwy 50 
 
 Exhibit 9:  Herbst Guaranty  1 159-164 
 (March 12, 2007) 
 
 Exhibit 10:  First Amendment to   1 165-172 
 Lease Agreement (Mar. 12, 2007) 
 (Hwy 50) 
 
 Exhibit 11:  First Amendment to   1 173-180 
 Lease Agreement (Mar. 12, 2007) 
 
 Exhibit 12:  Gordon Silver Letter  1 181-184 
 dated March 18, 2013 
 
 Exhibit 13:  Gordon Silver Letter  1 185-187 
 dated March 28, 2013 
 
2. Acceptance of Service 09/05/14 1 188-189 
 
3. Answer to Complaint 10/06/14 1 190-201 
 
4. Motion to Associate Counsel 10/28/14 1 202-206 
 - Brian P. Moquin, Esq. 
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(cont 4) Exhibit 1:  Verified Application  1 207-214 
 for Association of Counsel Under 
 Nevada Supreme Court Rule 42 
 
 Exhibit 2:  The State Bar of  1 215-216 
 California’s Certificate of Standing 
 
 Exhibit 3:  State Bar of Nevada  1 217-219 
 Statement Pursuant to Supreme 
 Court Rule 42(3)(b) 
 
5. Pretrial Order 11/10/14 1 220-229 
 
6. Order Admitting Brain P. Moquin 11/13/14 1 230-231 
 Esq. to Practice 
 
7. Verified First Amended Complaint 01/21/15 2 232-249 
 
8. Answer to Amended Complaint 02/02/15 2 250-259 
 
9. Amended Answer to Amended 04/21/15 2 260-273 
 Complaint and Counterclaim 
 
10. Errata to Amended Answer to 04/23/15 2 274-277 
 Amended Complaint and 
 Counterclaim 
 
 Exhibit 1:  Defendants’ Amended  2 278-293 
 Answer to Plaintiffs’ Amended 
 Complaint and Counterclaim 
 
  Exhibit 1:  Operation Agreement  2 294-298 
 
11. Plaintiffs Larry J. Willard 05/27/15 2 299-307 
 and Overland Development 
 Corporation’s Answer to  
 Defendants’ Counterclaim 
 
12. Motion for Contempt Pursuant to 07/24/15 2 308-316 
 NRCP 45(e) and Motion for 
 Sanctions Against Plaintiffs’ Counsel 
 Pursuant to NRCP 37 
 
 Exhibit 1:  Declaration of Brian R. Irvine 2 317-320 
 
 Exhibit 2:  Subpoena Duces Tecum  2 321-337 
 to Dan Gluhaich 
 
 Exhibit 3:  June 11, 2015, Email   2 338-340 
 Exchange 
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(cont 12) Exhibit 4:  June 29, 2015, Email   2 341-364 
 Attaching the Subpoena, a form for 
 acceptance of service, and a cover 
 letter listing the deadlines to respond 
 
 Exhibit 5:  June 29, 2015, Email  2 365-370 
 Exchange 
 
 Exhibit 6:  July 17, 2015, Email  2 371-375 
 Exchange 
 
 Exhibit 7:  July 20 and July 21, 2015  2 376-378 
 Email 
 
 Exhibit 8:  July 23, 2015, Email  2 379-380 
 
 Exhibit 9:  June 23, 2015, Email  2 381-382 
 
13. Stipulation and Order to Continue 09/03/15 2 383-388 
 Trial (First Request) 
 
14. Stipulation and Order to Continue 05/02/16 2 389-395 
 Trial (Second Request) 
 
15. Defendants/Counterclaimants’  08/01/16 2 396-422 
 Motion for Partial Summary  
 Judgment 
 
 Exhibit 1:  Affidavit of Tim Herbst  2 423-427 
 
 Exhibit 2:  Willard Lease  2 428-463 
 
 Exhibit 3:  Willard Guaranty  2 464-468 
 
 Exhibit 4:  Docket Sheet, Superior  3 469-480 
 Court of Santa Clara, Case No. 
 2013-CV-245021 
 
 Exhibit 5:  Second Amended Motion  3 481-498 
 to Dismiss 
 
 Exhibit 6:  Deposition Excerpts of  3 499-509 
 Larry Willard 
 
 Exhibit 7:  2014 Federal Tax Return for 3 510-521 
 Overland 
  
 Exhibit 8:  2014 Willard Federal Tax  3 522-547 
 Return – Redacted 
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(cont 15) Exhibit 9:  Seller’s Final Closing  3 549 
 Statement 
 
 Exhibit 10:  Highway 50 Lease  3 550-593 
 
 Exhibit 11:  Highway 50 Guaranty  3 594-598 
 
 Exhibit 12:  Willard Responses to   3 599-610 
 Defendants’ First Set of Interrogatories 
 
 Exhibit 13:  Baring Purchase and Sale  3 611-633 
 Agreement 
 
 Exhibit 14:  Baring Lease  3 634-669 
 
 Exhibit 15:  Baring Property Loan  3 670-705 
 
 Exhibit 16:  Deposition Excerpts of  3 706-719 
 Edward Wooley 
 
 Exhibit 17:  Assignment of Baring  4 720-727 
 Lease  
 
 Exhibit 18:  HUD Statement  4 728-730 
 
 Exhibit 19:  November 2014 Email  4 731-740 
 Exchange 
 
 Exhibit 20:  January 2015 Email  4 741-746 
 Exchange 
 
 Exhibit 21:  IRS Publication 4681  4 747-763 
 
 Exhibit 22:  Second Amendment  4 764-766 
 to Baring Lease 
  
 Exhibit 23:  Wooley Responses to  4 767-774 
 Second Set of Interrogatories 
 
 Exhibit 24:  2013 Overland Federal  4 775-789 
 Income Tax Return 
 
 Exhibit 25:  Declaration of Brian  4 790-794 
 Irvine  
 
16. Affidavit of Brian P. Moquin 08/30/16 4 795-797 
 
17. Affidavit of Edward C. Wooley 08/30/16 4 798-803 
 
18. Affidavit of Larry J. Willard 08/30/16 4 804-812 
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19. Plaintiffs’ Opposition to 08/30/16 4 813-843 
 Defendants’ Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Purchase and Sale  4 844-857 
 Agreement dated July 1, 2005 for 
 Purchase of the Highway 50 Property 
 
 Exhibit 2:  Lease Agreement dated  4 858-901 
 December 2, 2005 for the Highway 50 
 Property 
 
 Exhibit 3:  Three Year Adjustment  4 902-906 
 Term Note dated January 19, 2007 in 
 the amount of $2,200,00.00 for the 
 Highway 50 Property 
 
 Exhibit 4:  Deed of Trust, Fixture  4 907-924 
 Filing and Security Agreement dated 
 January 30, 2017, Inst. No. 363893, 
 For the Highway 50 Property  
 
 Exhibit 5:  Letter and Attachments  4 925-940 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
 
 Exhibit 6:  First Amendment to   4 941-948 
 Lease Agreement dated March 12, 2007 
 for the Highway 50 Property 
 
 Exhibit 7:  Guaranty Agreement  4 949-953 
 dated March 12, 2007 for the Highway 
 50 Property 
 
 Exhibit 8:  Second Amendment to Lease 4 954-956 
 dated June 29, 2011 for the Highway 
 50 Property 
 
 Exhibit 9:  Purchase and Sale Agreement 5 957-979 
 Dated July 14, 2006 for the Baring 
 Property 
 
 Exhibit 10:  Lease Agreement dated  5 980-1015 
 June 6, 2006 for the Baring Property 
 
 Exhibit 11:  Five Year Adjustable Term 5 1016-1034 
 Note dated July 18, 2006 in the amount 
 of $2,100,00.00 for the Baring  
 Property 
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(cont 19) Exhibit 12:  Deed of Trust, Fixture   5 1035-1052 
 Filing and Security Agreement dated 
 July 21, 2006, Doc. No. 3415811, 
 for the Highway 50 Property 
 
 Exhibit 13:  First Amendment to Lease  5 1053-1060 
 Agreement dated March 12, 2007 for 
 the Baring Property 
 
 Exhibit 14:  Guaranty Agreement  5 1061-1065 
 dated March 12, 2007 for the  
 Baring Property 
 
 Exhibit 15:  Assignment of Entitlements, 5 1066-1077 
 Contracts, Rent and Revenues (1365 
 Baring) dated July 5, 2007, Inst. No. 
 3551275, for the Baring Property  
 
 Exhibit 16:  Assignment and  5 1078-1085 
 Assumption of Lease dated 
 December 29, 2009 between BHI 
 and Jacksons Food Stores, Inc. 
 
 Exhibit 17:  Substitution of  5 1086-1090 
 Attorney forms for the Wooley 
 Plaintiffs’ file March 6 and  
 March 13, 2014 in the California 
 Case 
 
 Exhibit 18:  Joint Stipulation to  5 1091-1094 
 Take Pending Hearings Off 
 Calendar and to Withdraw 
 Written Discovery Requests 
 Propounded by Plaintiffs filed 
 March 13, 2014 in the California 
 Case 
 
 Exhibit 19:  Email thread dated  5 1095-1099 
 March 14, 2014 between Cindy 
 Grinstead and Brian Moquin re 
 Joint Stipulation in California 
 Case 
 
 Exhibit 20:  Civil Minute Order  5 1100-1106 
 on Motion to Dismiss in the California 
 case dated March 18, 2014 faxed to  
 Brian Moquin by the Superior Court 
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(cont 19) Exhibit 21:  Request for Dismissal  5 1107-1108 
 without prejudice filed May 19, 2014 
 in the California case 
 
 Exhibit 22:  Notice of Breach and   5 1109-1117 
 Default and Election to Cause 
 Sale of Real Property Under Deed 
 of Trust dated March 21, 2014, 
 Inst. No. 443186, regarding the  
 Highway 50 Property 
 
 Exhibit 23:  Email message dated  5 1118-1119 
 February 5, 2014 from Terrilyn  
 Baron of Union Bank to Edward 
 Wooley regarding cross-collateralization 
 of the Baring and Highway 50 
 Properties 
 
 Exhibit 24:  Settlement Statement  5 1120-1122 
 (HUD-1) dated May 20, 2014 for 
 sale of the Baring Property 
 
 Exhibit 25: 2014 Federal Tax  5 1123-1158 
 Return for Edward C. and Judith A. 
 Wooley 
 
 Exhibit 26:  2014 State Tax Balance  5 1159-1161 
 Due Notice for Edward C. and  
 Judith A. Wooley 
 
 Exhibit 27:  Purchase and Sale   5 1162-1174 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 28:  Lease Agreement dated  6 1175-1210 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 29:  Buyer’s and Seller’s   6 1211-1213 
 Final Settlement Statements dated 
 February 24, 2006 for the Virginia 
 Property 
 
 Exhibit 30:  Deed of Trust, Fixture  6 1214-1231 
 Filing and Security Agreement dated 
 February 21, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
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(cont 19) Exhibit 31:  Promissory Note dated  6 1232-1236 
 February 28, 2006 for $13,312,500.00 
 by Willard Plaintiffs’ in favor of 
 Telesis Community Credit Union 
 
 Exhibit 32:  Subordination, Attornment  6 1237-1251 
 And Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293, 
 re the Virginia Property 
 
 Exhibit 33:  Deed of Trust, Assignment  6 1252-1277 
 of Rents, and Security Agreement 
 dated March 16, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
 
 Exhibit 34:  Payment Coupon dated  6 1278-1279 
 March 1, 2013 from Business 
 Partners to Overland re Virginia 
 Property mortgage 
 
 Exhibit 35:  Substitution of Trustee  6 1280-1281 
 and Full Reconveyance dated 
 April 18, 2006 naming Pacific  
 Capital Bank, N.A. as trustee on 
 the Virginia Property Deed of  
 Trust 
 
 Exhibit 36:  Amendment to Lease  6 1282-1287 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 37:  Guaranty Agreement  6 1288-1292 
 dated March 9, 2007 for the Virginia 
 Property 
 
 Exhibit 38:  Letter dated March 12,  6 1293-1297 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the  
 Virginia Property lease 
 
 Exhibit 39:  Letter dated March 18,  6 1298-1300 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
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(cont 19) Exhibit 40:  Letter dated April 12,  6 1301-1303 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 41:  Operation and   6 1304-1308 
 Management Agreement dated 
 May 1, 2013 between BHI and  
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 42:  Notice of Intent  6 1309-1311 
 to Foreclose dated June 14, 2013 
 from Business Partners to 
 Overland re default on loan for 
 the Virginia Property 
 
 Exhibit 43:  Notice of Chapter 11  6 1312-1315 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines dated 
 June 18, 2013 
 
 Exhibit 44:  Declaration in  6 1316-1320 
 Support of Motion to Dismiss 
 Case filed by Larry James Willard 
 on August 9, 2013, Northern  
 District of California Bankruptcy 
 Court Case No. 13-53293 CN 
 
 Exhibit 45:  Substitution of   6 1321-1325 
 Attorney forms from the Willard 
 Plaintiffs filed March 6, 2014 in 
 the California case 
 
 Exhibit 46:  Declaration of Arm’s  6 1326-1333 
 Length Transaction dated January 
 14, 2014 between Larry James 
 Willard and Longley Partners, LLC 
 re sale of the Virginia Property 
 
 Exhibit 47:  Purchase and Sale   6 1334-1340 
 Agreement dated February 14, 2014 
 between Longley Partners, LLC 
 and Larry James Willard re  
 purchase of the Virginia Property 
 for $4,000,000.00 
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(cont 19) Exhibit 48:  Short Sale Agreement  6 1341-1360 
 dated February 19, 2014 between 
 the National Credit Union 
 Administration Board and the 
 Willard Plaintiffs re short sale of 
 the Virginia Property 
 
 Exhibit 49:  Consent to Act dated  6 1361-1362 
 February 25, 2014 between the  
 Willard Plaintiffs and Daniel 
 Gluhaich re representation for  
 short sale of the Virginia Property 
 
 Exhibit 50:  Seller’s Final  6 1363-1364 
 Closing Statement dated 
 March 3, 2014 re the Virginia 
 Property 
 
 Exhibit 51:  IRS Form 1099-C  6 1365-1366 
 issued by the National Credit 
 Union Administration Board to 
 Overland evidencing discharge 
 of $8,597,250.20 in debt and 
 assessing the fair market value 
 of the Virginia Property at 
 $3,000,000.00 
 
20. Defendants’ Reply Brief in 09/16/16 6 1367-1386 
 Support of Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Declaration of John  6 1387-1390 
 P. Desmond  
 
21. Supplement to Defendants /  12/20/16 6 1391-1396 
 Counterclaimants’ Motion for 
 Partial Summary Judgment 
 
 Exhibit 1:  Expert Report of  7 1397-1430 
 Michelle Salazar 
 
22. Plaintiffs’ Objections to Defendants’ 01/30/17 7 1431-1449 
 Proposed Order Granting Partial 
 Summary Judgment in Favor of 
 Defendants  
 
23. Defendants/Counterclaimants’ 02/02/17 7 1450-1457 
 Response to Plaintiffs’ Proposed 
 Order Granting Partial Summary 
 Judgment in Favor of Defendants 
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(cont 23) Exhibit 1:  January 19-25, 2017  7 1458-1460 
 Email Exchange 
 
 Exhibit 2:  January 25, 2017, Email  7 1461-1485 
 from M. Reel 
 
24. Stipulation and Order to Continue 02/09/17 7 1486-1494 
 Trial (Third Request) 
 
25. Order Granting Partial Summary 05/30/17 7 1495-1518 
 Judgment in Favor of Defendants 
 
26. Notice of Entry of Order re Order 05/31/17 7 1519-1522 
 Granting Partial Summary 
 Judgment 
 
 Exhibit 1:  May 30, 2017 Order  7 1523-1547 
 
27. Affidavit of Brian P. Moquin 10/18/17 7 1548-1555 
 re Willard 
 
28. Affidavit of Daniel Gluhaich 10/18/17 7 1556-1563 
 re Willard 
 
29. Affidavit of Larry Willard 10/18/17 7 1564-1580 
 
30. Motion for Summary Judgment 10/18/17 7 1581-1621 
 of Plaintiffs Larry J. Willard and 
 Overland Development Corporation 
 
 Exhibit 1:  Purchase and Sale   7 1622-1632 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 2:  Lease Agreement dated  8 1633-1668 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 3:  Subordination, Attornment  8 1669-1683 
 and Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293,  
 re the Virginia Property 
 
 Exhibit 4:  Letter and Attachments  8 1684-1688 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xii 
 

 
(cont 30) Exhibit 5:  Landlord’s Estoppel  8 1689-1690 
 Certificate regarding the Virginia 
 Lease dated on or about March 
 8, 2007 
 
 Exhibit 6:  Amendment to Lease  8 1691-1696 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 7:  Guaranty Agreement  8 1697-1701 
 dated March 9, 2007 for the  
 Virginia Property 
 
 Exhibit 8:  Berry-Hinckley  8 1702-1755 
 Industries Financial Analysis 
 on the Virginia Property dated 
 May 2008 
 
 Exhibit 9:  Appraisal of the Virginia  8 1756-1869 
 Property by CB Richard Ellis dated 
 October 1, 2008 
 
 Exhibit 10:  Letter dated March 12,  9 1870-1874 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the 
 Virginia Lease 
 
 Exhibit 11:  Letter dated March 18,  9 1875-1877 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 Lease 
 
 Exhibit 12:  Letter dated April 12,  9 1878-1880 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 13:  Operation and  9 1881-1885 
 Management Agreement dated 
 May 1, 2013 between BHI and 
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 14:  Invoice from Gregory  9 1886-1887 
 M. Breen dated May 31, 2013 
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(cont 30) Exhibit 15:  Photographs of the   9 1888-1908 
 Virginia Property taken by Larry 
 J. Willard on May 26-27, 2013 
 
 Exhibit 16:  Photographs of the   9 1909-1914 
 Virginia Property in 2012 retrieved 
 from Google Historical Street View 
 
 Exhibit 17:  Invoice from Tholl  9 1915-1916 
 Fence dated July 31, 2013 
 
 Exhibit 18:  Notice of Chapter 11  9 1917-1920 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines filed  
 June 18, 2018 in case In re Larry 
 James Willard, Northern District 
 of California Bankruptcy Case 
 No. 13-53293 CN 
 
 Exhibit 19:  Motion by the   9 1921-1938 
 National Credit Union Administration 
 Board, Acting in its Capacity as 
 Liquidating Agent for Telesis  
 Community Credit Union, for 
 Order Terminating Automatic Stay 
 or, Alternatively, Requiring  
 Adequate Protection and related 
 declarations and declarations and 
 exhibits thereto filed July 18, 2013 
 in case In re Larry James Willard, 
 Northern District of California 
 Bankruptcy Case No. 13-53293 CN 
 
 Exhibit 20:  Order for Relief from  9 1939-1943 
 Stay filed August 8, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 21:  Motion to Dismiss Case  9 1944-1953 
 and related declarations filed August 
 9, 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
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(cont 30) Exhibit 22:  Proof of Claim and   9 1954-1966 
 exhibits thereto filed August 27, 
 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
 
 Exhibit 23:   Objection to Claim  9 1967-1969 
 filed September 5, 2013 by 
 Stanley A. Zlotoff in case In re 
 Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 24:  Original Preliminary  9 1970-1986 
 Report dated August 12, 2013 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 25:  Updated Preliminary  9 1987-2001 
 Report dated January 13, 2014 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 26:  Berry-Hinckley  9 2002-2006 
 Industries Financial Statement 
 on the Virginia Property for the 
 Twelve Months Ending December 
 31, 2012 
 
 Exhibit 27:  Bill Detail from the   9 2007-2008 
 Washoe County Treasurer website 
 re 2012 property taxes on the  
 Virginia Property 
 
 Exhibit 28:  Bill Detail from the   9 2009-2010 
 Washoe County Treasurer website 
 re 2013 property taxes on the  
 Virginia Property 
 
 Exhibit 29:  Order of Case Dismissal  9 2011-2016 
 filed September 30, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 30:  Invoice from Santiago  9 2017-2018 
 Landscape & Maintenance dated 
 October 24, 2013 
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(cont 30) Exhibit 31:  Appraisal of the   9 2019-2089 
 Virginia Property by David A. 
 Stefan dated February 10, 2014 
 
 Exhibit 32:  Seller’s Final   9 2090-2091 
 Closing Statement dated March 
 6, 2014 re short sale of the  
 Virginia Property from the  
 Willard Plaintiffs to Longley 
 Partners, LLC 
 
 Exhibit 33:  Invoices from NV  9 2092-2109 
 Energy for the Virginia Property 
 
 Exhibit 34:  Invoices and related  9 2110-2115 
 insurance policy documents from 
 Berkshire Hathaway Insurance 
 Company re the Virginia Property 
 
 Exhibit 35:  Notice of Violation  10 2116-2152 
 from the City of Reno re the  
 Virginia Property and correspondence 
 related thereto 
 
 Exhibit 36:  Willard Plaintiffs  10 2153-2159 
 Computation of Damages spreadsheet 
 
 Exhibit 37:  E-mail message from  10 2160-2162 
 Richard Miller to Dan Gluhaich 
 dated August 6, 2013 re Virginia 
 Property Car Wash 
 
 Exhibit 38:  E-mail from Rob  10 2163-2167 
 Cashell to Dan Gluhaich dated 
 February 28, 2014 with attached 
 Proposed and Contract from  
 L.A. Perks dated February 11,  
 2014 re repairing the Virginia  
 Property 
 
 Exhibit 39:  Deed by and between  10 2168-2181 
 Longley Center Partnership and 
 Longley Center Partners, LLC 
 dated January 1, 2004 regarding 
 the Virginia Property, recorded 
 April 1, 2004 in the Washoe County 
 Recorder’s Office as Doc. No. 
 3016371 
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(cont 30) Exhibit 40:  Grant, Bargain  10 2182-2187 
 and Sale Deed by and between 
 Longley Center Partners, LLC 
 and P.A. Morabito & Co.,  
 Limited dated October 4, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the  
 Washoe County Recorder’s 
 Office as Doc. No. 3291753 
 
 Exhibit 41:  Grant, Bargain and  10 2188-2193 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and 
 Land Venture Partners, LLC 
 dated September 30, 2005  
 regarding the Virginia Property,  
 recorded October 13, 2005 in  
 the Washoe County Recorder’s 
 Office as Doc. No. 3291760 
 
 Exhibit 42:  Memorandum of   10 2194-2198 
 Lease dated September 30, 2005 
 by Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded October 13, 2005 in 
 the Washoe County Recorder’s 
 Office as Doc. No. 3291761 
 
 Exhibit 43:  Subordination,  10 2199-2209 
 Non-Disturbance and Attornment 
 Agreement and Estoppel Certificate 
 by and between Land Venture 
 Partners, LLC, Berry-Hinckley 
 Industries, and M&I Marshall & 
 Isley Bank dated October 3, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the 
 Washoe County Recorder’s  
 Office as Doc No. 3291766 
 
 Exhibit 44:  Memorandum of  10 2210-2213 
 Lease with Options to Extend 
 dated December 1, 2005 by 
 Winner’s Gaming, Inc. regarding 
 the Virginia Property, recorded 
 December 14, 2005 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3323645 
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(cont 30) Exhibit 45:  Lease Termination  10 2214-2218 
 Agreement dated January 25, 2006 
 by Land Venture Partners, LLC 
 and Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded February 24, 2006 in the 
 Washoe Country Recorder’s  
 Office as Doc. No. 3353288 
 
 Exhibit 46:  Grant, Bargain and  10 2219-2224 
 Sale Deed by and between Land 
 Venture Partners, LLC and P.A. 
 Morabito & Co., Limited dated 
 February 23, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3353289 
 
 Exhibit 47:  Grant, Bargain and  10 2225-2230 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and  
 the Willard Plaintiffs dated  
 January 20, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as Doc. 
 No. 3353290 
 
 Exhibit 48:  Deed of Trust, Fixture  10 2231-2248 
 Filing and Security Agreement by 
 and between the Willard Plaintiffs 
 and South Valley National Bank 
 dated February 21, 2006 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3353292 
 
 Exhibit 49:  Proposed First  10 2249-2251 
 Amendment to Lease Agreement 
 regarding the Virginia Property 
 sent to the Willard Plaintiffs in 
 October 2006 
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(cont 30) Exhibit 50:  Assignment of  10 2252-2264 
 Entitlements, Contracts, Rents 
 and Revenues by and between 
 Berry-Hinckley Industries and 
 First National Bank of Nevada 
 dated June 29, 2007 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3551284 
 
 Exhibit 51:  UCC Financing  10 2265-2272 
 Statement regarding the Virginia 
 Property, recorded July 5, 2007 
 in the Washoe County Recorder’s 
 Office as Doc. No 3551285 
 
 Exhibit 52:  Sales brochure for  10 2273-2283 
 the Virginia Property prepared by 
 Daniel Gluhaich for marketing 
 purposes in 2012 
 
31. Defendants’/Counterclaimants’ 11/13/17 10 2284-2327 
 Opposition to Larry Willard and 
 Overland Development Corporation’s 
 Motion for Summary Judgment – 
 Oral Arguments Requested 
 
 Exhibit 1:  Declaration of Brian R.  10 2328-2334 
 Irvine 
 
 Exhibit 2: December 12, 2014,   10 2335-2342 
 Plaintiffs Initial Disclosures  
 
 Exhibit 3:  February 12, 2015 Letter  10 2343-2345 
 
 Exhibit 4:  Willard July 2015  10 2346-2357 
 Interrogatory Responses, First Set 
  
 Exhibit 5:  August 28, 2015, Letter  11 2358-2369 
 
 Exhibit 6:  March 3, 2016, Letter  11 2370-2458 
 
 Exhibit 7:  March 15, 2016 Letter  11 2459-2550 
 
 Exhibit 8:  April 20, 2016, Letter  11 2551-2577 
 
 Exhibit 9:  December 2, 2016,  11 2578-2586 
 Expert Disclosure of Gluhaich 
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(cont 31) Exhibit 10:  December 5, 2016 Email  11 2587-2593 
 
 Exhibit 11:  December 9, 2016 Email  11 2594-2595 
 
 Exhibit 12:  December 23, 2016  11 2596-2599 
 Email 
 
 Exhibit 13:  December 27, 2016  11 2600-2603 
 Email 
 
 Exhibit 14:  February 3, 2017, Letter   12 2604-2631 
 
 Exhibit 15:  Willard Responses to  12 2632-2641 
 Defendants’ First Set of Requests for 
 Production of Documents 
 
 Exhibit 16:  April 1, 2016 Email  12 2642-2644 
 
 Exhibit 17:  May 3, 2016 Email  12 2645-2646 
 
 Exhibit 18:  June 21, 2016 Email  12 2647-2653 
 Exchange 
 
 Exhibit 19:  July 21, 2016 Email  12 2654-2670 
 
 Exhibit 20:  Defendants’ First  12 2671-2680 
 Set of Interrogatories on Willard 
 
 Exhibit 21:  Defendants’ Second  12 2681-2691 
 Set of Interrogatories on Willard 
 
 Exhibit 22: Defendants’ First  12 2692-2669 
 Requests for Production on  
 Willard 
 
 Exhibit 23:  Defendants’ Second  12 2700-2707 
 Request for Production on  
 Willard 
  
 Exhibit 24:  Defendants’ Third  12 2708-2713 
 Request for Production on 
 Willard 
 
 Exhibit 25: Defendants Requests  12 2714-2719 
 for Admission to Willard 
 
 Exhibit 26:  Willard Lease  12 2720-2755 
 
 Exhibit 27:  Willard Response to  12 2756-2764 
 Second Set of Interrogatories 
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(cont 31) Exhibit 28:  Deposition of L.   12 2765-2770 
 Willard Excerpt 
 
 Exhibit 29:  April 12, 2013 Letter  12 2771-2773 
 
 Exhibit 30:  Declaration of  12 2774-2776 
 G. Gordon  
 
 Exhibit 31:  Declaration of  12 2777-2780 
 C. Kemper 
 
32. Defendants’/Counterclaimants’ 11/14/17 12 2781-2803 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
 Exhibit 1:  Plaintiffs’ Initial  12 2804-2811 
 Disclosures 
 
 Exhibit 2:  Plaintiffs’ Initial  12 2812-2820 
 Disclosures of Expert Witnesses 
 
 Exhibit 3:  December 5, 2016 Email  12 2821-2827 
 
 Exhibit 4:  December 9, 2016 Email  12 2828-2829 
 
 Exhibit 5:  December 23, 2016 Email  12 2830-2833 
 
 Exhibit 6:  December 27, 2016 Email  12 2834-2837 
 
 Exhibit 7:  February 3, 2017 Letter  13 2838-2865 
 
 Exhibit 8:  Deposition Excerpts of  13 2866-2875 
 D. Gluhaich 
 
 Exhibit 9:  Declaration of Brain  13 2876-2879 
 Irvine 
 
33. Defendants’ Motion for Partial 11/15/17 13 2880-2896 
 Summary Judgment – Oral 
 Argument Requested 
 
 Exhibit 1:  Highway 50 Lease  13 2897-2940 
 
 Exhibit 2:  Declaration of Chris  13 2941-2943 
 Kemper 
 
 Exhibit 3:  Wooley Deposition at 41  13 2944-2949 
 
 Exhibit 4:  Virginia Lease  13 2950-2985 
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(cont 33) Exhibit 5:  Little Caesar’s Sublease  13 2986-3005 
 
 Exhibit 6:  Willard Response to  13 3006-3014 
 Defendants’ Second Set of  
 Interrogatories 
 
 Exhibit 7:  Willard Deposition at 89  13 3015-3020 
 
34. Defendants’/Counterclaimants’ 11/15/17 13 3021-3058 
 Motion for Sanctions – Oral  
 Argument Requested 
 
 Exhibit 1:  Plaintiffs’ Initial  13 3059-3066 
 Disclosures 
 
 Exhibit 2:  November 2014  13 3067-3076 
 Email Exchange 
  
 Exhibit 3:  January 2015 Email  13 3077-3082 
 Exchange 
 
 Exhibit 4:  February 12, 2015 Letter  13 3083-3085 
 
 Exhibit 5:  Willard July 2015  14 3086-3097 
 Interrogatory Reponses 
 
 Exhibit 6:  Wooley July 2015  14 3098-3107 
 Interrogatory Responses 
 
 Exhibit 7:  August 28, 2015 Letter  14 3108-3119 
 
 Exhibit 8:  March 3, 2016 Letter  14 3120-3208 
 
 Exhibit 9:  March 15, 2016 Letter  14 3209-3300 
 
 Exhibit 10:  April 20, 2016 Letter  14 3301-3327 
 
 Exhibit 11:  December 2, 2016  15 3328-3336 
 Expert Disclosure 
 
 Exhibit 12: December 5, 2016 Email  15 3337-3343 
 
 Exhibit 13:  December 9, 2016 Email  15 3344-3345 
 
 Exhibit 14:  December 23, 2016 Email  15 3346-3349 
 
 Exhibit 15:  December 27, 2016 Email  15 3350-3353 
 
 Exhibit 16:  February 3, 2017 Letter  15 3354-3381 
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(cont 34) Exhibit 17:  Willard Responses to  15 3382-3391 
 Defendants’ First Set of Requests for 
 Production of Documents 17 
 
 Exhibit 18:  Wooley Deposition  15 3392-3397 
 Excerpts 
 
 Exhibit 19:  Highway 50 Lease  15 3398-3441 
 
 Exhibit 20:  April 1, 2016 Email  15 3442-3444 
 
 Exhibit 21:  May 3, 2016 Email  15 3445-3446 
 Exchange 
 
 Exhibit 22:  June 21, 2016 Email  15 3447-3453 
 Exchange 
 
 Exhibit 23:  July 21, 2016 Letter  15 3454-3471 
 
 Exhibit 24:  Defendants’ First   15 3472-3480 
 Set of Interrogatories on Wooley 
 
 Exhibit 25:  Defendants’ Second  15 3481-3490 
 Set of Interrogatories on Wooley 
 
 Exhibit 26:  Defendants’ First  15 3491-3498 
 Request for Production of  
 Documents on Wooley 
 
 Exhibit 27:  Defendants’ Second  15 3499-3506 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 28:  Defendants’ Third  15 3507-3512 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 29:  Defendants’ Requests  15 3513-3518 
 for Admission on Wooley 
 
 Exhibit 30:  Defendants’ First  15 3519-3528 
 Set of Interrogatories on Willard 
 
 Exhibit 31:  Defendants’ Second  15 3529-3539 
 Set of Interrogatories on Willard 
 
 Exhibit 32:  Defendants’ First  15 3540-3547 
 Request for Production of 
 Documents on Willard 
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(cont 34) Exhibit 33:  Defendants’ Second  15 3548-3555 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 34:  Defendants’ Third  15 3556-3561 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 35:  Defendants’ Requests  15 3562-3567 
 for Admission on Willard  
 
35. Plaintiffs’ Request for a Brief 12/06/17 15 3568-3572 
 Extension of Time to Respond to 
 Defendants’ Three Pending 
 Motions and to Extend the Deadline 
 for Submissions of Dispositive 
 Motions 
 
36. Notice of Non-Opposition to  12/07/17 16 3573-3576 
 Defendants/Counterclaimants’ 
 Motion for Sanctions 
 
37. Notice of Non-Opposition to 12/07/17 16 3577-3580 
 Defendants/Counterclaimants’ 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
38. Notice of Non-Opposition to 12/07/17 16 3581-3584 
 Defendants/Counterclaimants’ 
 Motion for Partial Summary 
 Judgment 
 
39. Order Granting Defendants/ 01/04/18 16 3585-3589 
 Counterclaimants’ Motion for 
 Sanctions [Oral Argument 
 Requested] 
 
40. Order Granting Defendants/ 01/04/18 16 3590-3594 
 Counterclaimants’ Motion to  
 Strike and/or Motion in Limine 
 to Exclude the Expert Testimony 
 of Daniel Gluhaich 
 
41. Notice of Entry of Order re 01/05/18 16 3595-3598 
 Defendants’ Motion for Partial 
 Summary Judgment 
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42. Notice of Entry of Order re 01/05/18 16 3599-3602 
 Defendants’ Motion for Exclude 
 the Expert Testimony of Daniel 
 Gluhaich 
 
43. Notice of Entry of Order re 01/05/18 16 3603-3606 
 Defendants’ Motion for Sanctions 
 
44. Findings of Fact, Conclusions of 03/06/18 16 3607-3640 
 Law, and Order on Defendants’ 
 Motion for Sanctions 
 
45. Notice of Entry of Findings of 03/06/18 16 3641-3644 
 Facts, Conclusions of Law and 
 Order 
 
46. Request for Entry of Judgment 03/09/18 16 3645-3649 
 
 Exhibit 1:  Judgment  16 3650-3653 
 
47. Notice of Withdrawal of Local 03/15/18 16 3654-3656 
 Counsel 
 
48. Notice of Appearance – Richard 03/26/18 16 3657-3659 
 Williamson, Esq. and Jonathan 
 Joe Tew, Esq. 
 
49. Opposition to Request for Entry 03/26/18 16 3660-3665 
 of Judgment 
 
50. Reply in Support of Request for 03/27/18 16 3666-3671 
 Entry of Judgment 
 
51. Order Granting Defendant/ 04/13/18 16 3672-3674 
 Counterclaimants’ Motion to  
 Dismiss Counterclaims 
 
52. Willard Plaintiffs’ Rule 60(b)  04/18/18 16 3675-3692 
 Motion for Relief 
 
 Exhibit 1:  Declaration of Larry J.  16 3693-3702 
 Willard 
 
 Exhibit 2:  Lease Agreement dated  16 3703-3738 
 11/18/05 
 
 Exhibit 3:  Letter dated 4/12/13 from  16 3739-3741 
 Gerald M. Gordon to Steven 
 Goldblatt 
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(cont 52) Exhibit 4:  Operation and Management  16 3742-3746 
 Agreement dated 5/1/13 
 
 Exhibit 5:  13 Symptoms of Bipolar  16 3747-3749 
 Disorder 
 
 Exhibit 6:  Emergency Protective  16 3750-3752 
 Order dated 1/23/18 
 
 Exhibit 7:  Pre-Booking Information  16 3753-3755 
 Sheet dated 1/23/18 
 
 Exhibit 8:  Request for Domestic  16 3756-3769 
 Violence Restraining Order, filed 
 1/31/18 
 
 Exhibit 9:  Motion for Summary   16 3770-3798 
 Judgment of Plaintiffs Larry J. 
 Willard and Overland Development 
 Corporation, filed October 18, 2017 
 
53. Opposition to Rule 60(b) Motion 05/18/18 17 3799-3819 
 for Relief 
 
 Exhibit 1:  Declaration of Brain R.  17 3820-3823 
 Irvine 
 
 Exhibit 2:  Transfer of Hearing,  17 3824-3893 
 January 10, 2017 
 
 Exhibit 3:  Transfer of Hearing,  17 3894-3922 
 December 12, 2017 
 
 Exhibit 4:  Excerpt of deposition   17 3923-3924 
 transcript of Larry Willard, 
 August 21, 2015 
 
 Exhibit 5:  Attorney status according  17 3925-3933 
 to the California Bar 
 
 Exhibit 6:  Plaintiff’s Initial  17 3934-3941 
 Disclosures, December 12, 2014 
 
54. Reply in Support of the Willard 05/29/18 17 3942-3950 
 Plaintiffs’ Rule 60(b) Motion for 
 Relief 
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(cont 54) Exhibit 1:  Declaration of Larry J.  17 3951-3958 
 Willard in Response to Defendants’ 
 Opposition to Rule 60(b) Motion  
 for Relief 
 
 Exhibit 2:  Text messages between   17 3959-3962 
 Larry J. Willard and Brian Moquin 
 Between December 2 and 
 December 6, 2017 
 
 Exhibit 3:  Email correspondence  17 3963-3965 
 between David O’Mara and Brian 
 Moquin 
 
 Exhibit 4:  Text messages between  17 3966-3975 
 Larry Willard and Brian Moquin 
 between December 19 and 
 December 25, 2017 
 
 Exhibit 5:  Receipt  17 3976-3977 
 
 Exhibit 6:  Email correspondence    3978-3982 
 between Richard Williamson and 
 Brian Moquin dated February 5 
 through March 21, 2018 
 
 Exhibit 7:  Text messages between  17 3983-3989 
 Larry Willard and Brian Moquin 
 between March 30 and April 2, 2018 
 
 Exhibit 8:  Email correspondence  17 3990-3994 
 Between Jonathan Tew, Richard 
 Williamson and Brian Moquin 
 dated April 2 through April 13, 2018 
 
 Exhibit 9:  Letter from Richard  17 3995-3997 
 Williamson to Brian Moquin 
 dated May 14, 2018 
 
 Exhibit 10:  Email correspondence  17 3998-4000 
 between Larry Willard and Brian 
 Moquin dated May 23 through 
 May 28, 2018 
 
 Exhibit 11:  Notice of Withdrawal  17 4001-4004 
 of Local Counsel  
 
55. Order re Request for Entry of 06/04/18 17 4005-4009 
 Judgment 
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56. Motion to Strike, or in the 06/06/18 17 4010-4018 
 Alternative, Motion for Leave to 
 File Sur-Reply 
  
 Exhibit 1:  Sur-Reply in Support of  17 4019-4036 
 Opposition to the Willard Plaintiffs’ 
 Rule 60(b) Motion for Relief 
 
57. Opposition to Defendants’ Motion 06/22/18 18 4037-4053 
 to Strike, or in the Alternative,  
 Motion for Leave to File Sur-Reply 
 
58. Reply in Support of Motion to 06/29/18 18 4054-4060 
 Strike, or in the Alternative, 
 Motion for Leave to File Sur-Reply 
 
59. Order Denying Plaintiffs’ Rule 11/30/18 18 4061-4092 
 60(b) Motion for Relief 
 
60. Notice of Entry of Order re Order 12/03/18 18 4093-4096 
 Denying Plaintiffs’ Rule 60(b) 
 Motion for Relief 
 
 Exhibit 1:  Order Denying Plaintiffs’  18 4097-4129 
 Rule 60(b) Motion for Relief    
 
61. Judgment 12/11/18 18 4130-4132 
 
62. Notice of Entry of Order re Judgment 12/11/18 18 4133-4136 
 
 Exhibit 1:  December 11, 2018  18 4137-4140 
 Judgment 
 
63. Notice of Appeal 12/28/18 18 4141-4144 
 
 Exhibit 1:  Finding of Fact,  18 4145-4179 
 Conclusion of Law, and Order on 
 Defendants’ Motions for Sanctions, 
 entered March 6, 2018 
 
 Exhibit 2:  Order Denying Plaintiffs’  18 4180-4212 
 Rule 60(b) Motion for Relief,  
 entered November 30, 2018 
 
 Exhibit 3:  Judgment, entered  18 4213-4216 
 December 11, 2018 
 
 
 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xxviii 
 

 
TRANSCRIPTS 
 
64. Transcript of Proceedings – Status 08/17/15 18 4217-4234 
 Hearing 
 
65. Transcript of Proceedings -  01/10/17 19 4235-4303 
 Hearing on Motion for Partial 
 Summary Judgment 
 
66. Transcript of Proceedings - 12/12/17 19 4304-4331 
 Pre-Trial Conference 
 
67. Transcript of Proceedings -  09/04/18 19 4332-4352 
 Oral Arguments – Plaintiffs’ Rule 
 60(b) Motion (condensed) 
 
ADDITIONAL DOCUMENTS 
 
68. Order Granting Defendants’ 01/04/18 19 4353-4357 
 Motion for Partial Summary 
 Judgment [Oral Argument 
 Requested]1 

 
1 This document was inadvertently omitted earlier. It was added here because al of the other papers in the 19-
volume appendix had already been numbered. 
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Lease shall terminate on the last day of the Initial Tenn or, if applicable, the last day of the 
Extension Tenn then in effect. 

4. Rental and Other Monetary Obligations. 

A. Base Monthly Rental. During the Initial Term, on or before the first day of 
each calendar month, Lessee shall pay in aq.vance the Base Monthly Rental; provided, 
however, if the Effective Date is a date other than the first day of the month, Lessee shall 
pay to Lessor (or any other party designated by Lessor) on the Effective Date the Base 
Monthly Rental prorated by multiplying the Base Monthly Rental by a ~action, the 
numerator of which is the number of days remaining in the month (including the 
Effective Date) for which Rental is being paid, and the denominator of whic~ is the total 
number of days in such month. During the Extension Terms, if any, Lessee shall pay the 
Rental (including the Base Monthly Rental) in the manner set forth in this Section 4. 
Unless otherwise specifically stated to the contrary herein, Lessee shall perform all its 
obligations under this Lease at its sole cost and. expense and shall pay all Rental and any 
 other Monetary Obligation due hereunder when due and payable, without notice or 
demand. 

B. Adjustments. On the first Adjustment Date and on each Adjustment Date 
thereafter, the Base Annual Rental shall increase by an amount equal to the Rent 
Adjustment. The "Rent Adjustment" shall be an am.ount equal to two percent (2%) of the 
Base Annual Rental in effect immediately prior to the applicable Adjustment Date. The 
Adjustment Date shall be on the annual anniversary of the Effective Date. 

C. Additional Rental. Lessee shall pay and discharge, as additional rental· 
("Additional Rental "), all sums of money required to be paid by Lessee under this Lease 
which are not specifically referred to as Base Annual Rental or Base Monthly Rental. 
Lessee shall pay and discharge any Additional Rental when the same shall become due, 
provided that amounts which are billed to Lessor or any third party, but not to Lessee, 
shall be paid wi~in five (5) days after Lessor's demand for payment thereof or, iflater, 
when the same are due. 'In no event shall Lessee be required to pay to L~ssor any item of 
Additional Rental that Lessee is obligated to pay and has paid to any third party pursuant 
to any provision of this Lease. 

D. Payment of Rental and Other Monetary Obligations. All Rental and other 
Monetary Obligations which Lessee is required to pay hereunder shall be the 
unconditional obligation of Lessee and shall be payable in full when due without any 
setoff, abatement, defennent, deduction or counterclaim whatsoever, except as set forth 
herein. All payments of Base Monthly Rental and any other Monetary Obligations 
payable to Lessor shall be remitted to Lessor at Lessor's address set forth in the first 
paragraph of this Lease or such other address as Lessor may designate pursuant to 
Section 24 hereof 

E. Late Payment Charge. Lessee acknowledges that late payment by Lessee 
to Lessor of Rental will cause Lessor to incur costs not contemplated by this Lease, the 
exact amount of such costs being extremely difficult and impracticable to fix in advance. 
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Such costs include, without limitation, processing and accounting charges, and late 
charges that may be imposed on Lessor by the terms of any encumbrance and note 
secured by any encumbrance covering the Property. Therefore, if any payment which is 
required to be made by Lessee to Lessor pursuant to the terms ofthis Lease is made more 
than ten (10) days after the due date thereof, then Lessee shall pay to Lessor; as a late 
payment charge, five percent (5%) of the amount of the delinquent payment. 
Additionally, if any payment which is required to be made by Lessee pursuant to the 
tenns ofthis Lease is made more than ten (10) days after the due date thereof, such 
payment shall bear interest at the Default Rate until received by Lessor. The late payment 
charge and default interest shall be paid to Lessor at the time of payment of the 
delinquent amount. The late payment charge and the default interest charge shall 
compensate Lessor for the expenses incurred by Lessor in financing, collecting and 
processing the late payment. The parties agree that the late charge and the default interest 
charge represent a fair and reasonable estimate of the costs that Lessor will incur by 
reason oflate payment by Lessee. 

5. Gaming. Lessor hereby conditionally assigns to Lessee all leases, written or oral, 
and all agreements for use or occupancy of the Property together with any and all extensions and 
renewals thereof and any and all further leases, subleases, lettings or agreements (including 
subleases thereof and tenancies following attornment) upon or covering the use or occupancy of 
the Property all of which leases, agreements, subleases and tenancies are herein sometimes 
collectively referred t6 as the "Assigned Leases"; (ii) the immediate and continuing right to 
collect and receive all of the rents, income, receipts, revenues, issues and profits now due or 
which may become due or which may now or hereafter become due from or out of the Assigned 
Leases or any part thereof, including, but not limited to, security deposits, minimum rents, 
additional rents, parking rents, deficiency rents and liquidated damages following default, any 
premium payable by a.tl,y tenant upon the exercise of a cancellation privilege contained in its 
Lease; all proceeds payable under any policy of insurance covering loss of rents resulting from 
untenantability caused by destruction or damage to the Property; any and all rights and claims of 
any kind which Lessor has or hereafter may have against the tenants under the Assigned Leases 
and any subtenants and other occupants ofthe Property; any award granted Lessor after the date 
hereof in any court proceeding involving any tenant in any bankruptcy, insolvency or 
reorganization proceedings in any state or federal court and any and all payments made by any 
tenant in lieu of rent (any and all such moneys, rights and claims identified in this paragraph are 
herein sometimes referred to as the ''Rents'' and sometimes as the "Rent"); and (iii) all of the 
rights, powers and privileges of Lessor (A) to accept prepayment of more than one (1) monthly 
installment of the Rent thereunder, and (B) except with respect to the Assigned Lease, (1) to 
cancel, terminate or accept the surrender of any Assigned Lease, and (II) to amend, modify or 
abridge any of the terms, covenants or conditions of any Assigned Lease. The assignment 
contained in this Section 5 and Lessee's interest in the Assigned Leases shall become void and of 
no further force or effect upon the expiration or early tennination ofthls Lease and upon such 
event, Lessor shall be the sole party with any interest as a landlord or lessor in the Assigned 
Leases. Furthermore, Lessee shall have no right to collect any amounts under the Assigned 
Leases upon the occurrence and continuance of an Event of Default and all such amounts shall 
be paid to Lessor during any such period. 
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6. Nevada Gaming Control Board. Lessor will follow'alilaws of the State of 
Nevada'and cooperate with WGI in making application to the Nevada Gaming Control Board as 
may be required. 

7. Rentals To Be Net to Lessor. The Base Annual Rental payable hereunder shall 
be net to Lessor, so that this Lease shall yield to Lessor the Rentals specified during the Lease 
Term~ and all Costs and obligations of every kind and nature whatsoever relating to the Property 
shall be performed and paid by Lessee, including but not limited to all impositions, operating 
charges, maintenance charges, construction costs and any other charges~ costs and expenses now 
existing or that arise or may be contemplated under the Permitted Encumbrances or otherwise, 
all maintenance and repair expenses, all utility expenses, all Taxes, all premiums for insurance 
required to be maintained by Lessee pursuant to the terms hereof and all other expenses, charges, 
assessments and costs associated with the Property or otherwise provided to be paid by Lessee 
pursuant to the terms of this Lease. All such charges, costs and expenses shall constitute 
Additional Rental and upon the failure of Lessee to pay any of such costs, charges or expenses, 
Lessor shall have the same rights and remedies as otherwise provided in this Lease for the failure 
of Lessee to pay Base Annual Rental. It is the intention of the parties except as expressly 
provided herein that this Lease shall not be terminable for any reason by Lessee, and that Lessee 
shall in no event be entitled to any abatement of~ or reduction in, Rental payable under this 
Lease, except as otherwise expressly provided herein. Any present or future law to the contrary 
shall not alter this agreement of the parties. 

8.  Taxes and Assessments. Lessee shall pay, prior to the earlier of delinquency or 
the accrual of interest on the unpaid balance, one hundred percent (100%) of the following 
(collectively, IfTaxes"): all taxes and assessments of every type or nature assessed against or 
imposed upon the Property. or Lessee during the Lease Term, including without limitation, all ad 
valorem taxes, assessments and special assessments upon the Property or any part thereof and 
upon any personal property, trade fixtures and improvements located on the Property, whether 
belonging to Lessor or Lessee, or any tax or charge levied in lieu of such taxes and assessments; 
all taxes, charges, license fees and or similar fees imposed by reason of the use of the Property 
by Lessee; and all excise, transaction, privilege, license, sales, use and other taxes upon the 
Rental or other Monetary Obligations hereunder, the leasehold estate. of either party or the 
activities of either party pursuant to this Lease, and all interest, surcharges or service or other 
fees payable in connection with the foregoing. . 

, Within thirty (30) days after each tax and assessment payment is required by this Section 
to be paid and upon request of Lessor, Lessee shall, upon prior written request of Lessor, provide 
Lessor with evidence reasonably satisfactory to Lessor that such payment was made in a timely 
fashion. Lessee may, at its own expense, contest or cause to be contested by appropriate legal 
proceedings conducted in good faith and with due diligence, any above-described item or lien 
with respect thereto, including, without limitation, the amount or validity or application, in whole 
or in part, of any such item, provided that (A) neither the Property nor any interest therein would 
be in any danger of being sold, forfeited or lost by reason of such proceedings, (B) no monetary 
Event of Default has occurred, (C) Lessee shall promptly provide Lessor with copies of all 
notices received or delivered by Lessee and filings made by Lessee in connection with such 
proceeding, and (D) Lessee shall indemnify and hold Lessor hannless against any loss, Costs or 
damages arising from or related to such contest. 
Sample Lease 4 
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If Lessee shall fail to pay any Taxes when due and before any delinquency, penalty or 
interest is imposed on such Taxes, Lessor shall have the right to pay the same after notice to 
Les~ee, in which case Lessee shall repay in full such amount to Lessor with Lessee's next Base 
Monthly Rental installment together with interest at the Default Rate. 

9. Utilities. Lessee shall contract, in its own name, for and pay when due (and hold 
Lessor free and harmless from) all charges for the connection and use of water, gas, electricity, 
telephone, garbage collection, sewer use and other utility services supplied to the Property during 
the Lease Term. All utility charges, assessments and fees for the last year ofthe Lease shall be 
prorated as of the tennination date of this Lease. No full or partial utility deprivation including, 
but not limited to, blackout; brownout, or rationing, nor any loss of or damage to improvements 
related to disruption or failure of any utility service shall give rise to any abatement of Rentals 
nor give rise to any right of Lessee to offset Rentals or to terminate the Lease, unless caused by 
the gross negligence or willful misconduct of Lessor or its agents,employees or contractors (but 
not of any other tenants or occupants of the Property). Lessor shall reasonably cooperate with 
Lessee, but without out-of-pocket expense to Lessor, in Lessee's efforts to restore utility service 
to the Property; provided, however, that if the utility service was disrupted due to Lessor's gross 
negligence or willful misc~nduct, then the cost of such restoration shall be borne by Lessor. 

10. Insurance. Throughout the Lease Tenn, Lessee shall maintain, at its sole 
expense, the following types and amounts of insurance: 

A. Insurance agrunst loss or damage to the Property and all buildings and 
improvements thereon under an "all risk" insurance policy, which shall include coverage 
against all risks of direct physical loss, including loss by fire, lightning, and other risks 
normally included in the standard ISO special fonn (which shall include coverage foroall 
risks commonly insured for properties similar to the Property in the Reno, Nevada area, 
including insurance coverage for damage caused by earthquake, flood, tornado, 
windstorm and other disasters for which insurance is customarily maintained for similar 
commercial properties). Such insurance shall be in amounts sufficient to prevent Lessor 
from becoming a co-insurer under the applicable policies, and in any event, after 
application of deductible, in amounts not less than 100% of the full insurable replacement 
cost. Such insurance shall contain an agreed valuation provision in lieu of any co
insurance clause, an increased cost of construction endorsement, debris removal coverage 
and a waiver of subrogation endorsement in favor of Lessor. While any portion of the 
improvements on the Property is being rebuilt on the Land, Lessee shall provide such 
property insurance in builder's risk completed value fonn, including coverage available 
on the so-called "all-risk" non-reporting form of policy in an amount equal to 100% of 
the full insurable replacement value of the improvements on the Property or such portion 
as is being rebuilt. The insurance policy shall insure Lessee as loss payee. No parties 
other than Lessor, Lessor's Lender and Lessee may be named as insureds or loss payees 
on such property insurance policy. 

B. Commercial general liability insurance, including products and completed 
operation liability, covering Lessor and Lessee against bodily injury liability, property 
damage liability and personal and advertising injury, liquor liability coverage (to the 
extent liquor is sold or manufactured at the Property), garage liability coverage including 
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without limitation any liability arising out of the ownership, maintenance, repair, 
condition or operation of the Property or adjoining ways, streets, parking lots or 
sidewalks. Such insurance policy or policies shall contain a broad fonn contractual 
liability endorsement under which the insurer agrees to insure Lessee's obligations under 
Section 15 hereof to the extent insurable, and a IIseverability of interest It clause or 
endorsement which precludes the insurer frOm denying the claim of Lessee, Lessor or 
Lessor's Lender because of the negligence or other acts of the other, shall be in amounts 
of not less than $2,000,000 pet occurrence for bodily injury and property damage, and 
$2,000,000 general aggregate per location, or such higher limits as Lessor may 
reasonably require from time to time or as may be required by the Permitted 
Encumbrances, and shall be of form and substance satisfactory to Lessor. 

C. . Workers' compensation insurance in the statutorily mandated limit~ 
covering all persons employed by Lessee on the Property or any persons employed by 
Lessee in Connection with any work done on or about any Property for which claims for 
death or bodily injury could be asserted against LeSsor, Lessee or the Property, together 
with Employers Liability Insurance with limits of not less than $1 00,000 per accident or 
disease and $500,000 aggregate by disease. 

D. Rental value insurance, equal to 100% ofthe Base Annual Rental (as 
may adjusted hereunder) for a period of not less than twelve (12) months; which 
insurance shall be carved out of Lessee's business interruption coverage for a 
separate rental value insurance payable. to Lessor, or if rental value insurance is 
included in Lesseets business interruption coverage, the insurer shall provide 
priority payment to any Rental obligations, and such obligations shall be paid 
directly to Lessor. Such insurance is to follow form of the real property tI all risk" 
coverage and is not to contain a co-insurance clause. 

E. Comprehensive Boiler & Machinery Insurance against loss or damage 
from explosion of any steam or pressure boilers or similar apparatus, if any, located in or 
about the Property in an amount not less than the actual replacement cost of the Property. 
Such insurance should be in an amount of the lesser of25% of the 100% replacement 
cost or $5,000,000.00. 
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(i) Provide (1) for a waiver of subrogation by the insurer as to claims 
against Lessor, Lessor's Lenders and their employees, officers and agents, (2) that 
the insurer shall not deny a claim and that such insurance cannot be unreasonably 
cancelled, invalidated or suspended on account of the conduct of Lessee, its 
officers, directors, employees or agents, or anyone acting for Lessee or any 
sublessee or other occupant of the Property, and (3) that any losses otherwise 
payable thereunder shall be payable notwithstanding any act or omission of 
Lessor, Lessor's Lenders Or Lessee which might, absent such provision, result in a 
forfeiture of all or a part of such insurance payment; 
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(ii) Be primary and provide that any "other insurance'! clause in the 
insurance policy shall exclude any policies of insurance maintained by Lessor and 
the insurance policy shall not be brought into contribution with insurance 
maintained by Lessor; 

(iii) intentionally omitted 

(iv) Contain a standard non-contributory mortgagee clause or 
~ndorsement in favor of any Lessor's Lender designated by Lessor; 

(v) Provide that the policy of insurance shall not be terminated, 
cancelled or amended without at least thirty (30) days' prior written notice 'to 
Lessor and to any Lessor's Lender covered by any standard mortgagee clause or 
endorsement; 

(vi) Provide that the insurer shall not have the option to restore the 
Property if Lessor elects to terminate this Lease in accordance with the terms 
hereof; 

(vii) Be in amounts sufficient at all times to satisfy any coinsurance 
requirements thereof; , 

(viii) Except for workers' compenSation insurance referred to in Section 
IO.C above, name Lessor and any Lessor Affiliate requested by Lessor, as an 
"additional insured" (and, with respect to any Lessor's Lender designated by 
Lessor, as an "additional insured mortgageetl

) with respect to general liability 
insurance, and as a "named insured" with respect to real property and "loss payee" 
with respect to all real property and rent value insurance, as appropriate and as 
their interests may appear; 

(ix) Be evidenced by delivery to Lessor and any Lessor's Lender 
designated by Lessor of an Acord Form 28 for property coverage (or any other 
form requested by Lessor) and an Acord Form 25 for liability, workers'  
compensation and umbrella coverage (or any other form requested by Lessor); 
provided that in the event that either such fonn is no longer available, such 
evidence of insurance shall be in a form reasonably satisfactory to Lessor and any 
lender designated by Lessor; such certificates of insurance shall be delivered to 
Lessor prior to the Effective Date; and 

(x) Be issued by insurance companies licensed to do business in th
states where the Property is located and which are rated A:VIII or better by Best's 
Insurance Guide or are otherwise approved by Lessor. 

It is expressly understood and agreed that (1) if any insurance required hereunder, or any 
part thereof, shall expire, be withdrawn, become void by breach of any condition thereof by 
Lessee, or become void or in jeopardy by reason of the failure or impairment of the capital of 
any insurer, Lessee shall immediately obtain new or additional insurance reasonably satisfactory 

Sample Lease 
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to Lessor and any lender designated by Lessor; (II) the foregoing minimum limits of insurance 
coverage shall not limit the liability of Lessee for its acts or omissions as provided in this Lease; 
and (III) Lessee shall procure policies for all insurance for periods of not less than one year and 
shall provide to Lessor and any servicer or lender of Lessor certificates of insurance or, upon 
Lessor's request, duplicate originals of insurance policies evidencing that insurance satisfying 
the requirements of this Lease is in effect at all times. 

Lessee shall pay as they become due all premiums for the insurance required by this 
Section 10. In the event that Lessee fails to comply with any of the foregoing requirements of 
this Section 10 within ten (10) days of the giving of written notice by Lessor to Lessee, Lessor 
shall be entitled to procure such ~nsurance. Any sums expended by Lessor in procuring such 
insurance shall be Additional Rental and shall be repaid by Lessee, together with interest thereon 
at the Default Rate, from the time of payment by Lessor until fully paid by Lessee immediately 
upon written demand therefor by Lessor. 

Anything in this Section 10 to the contrary notwithstanding, any insurance which Lessee 
is required to obtain pUrsuant to this Section 10 may be carried under a "blanket" policy or 
policies covering other properties or liabilities of Lessee provided that such "blanket" policy or 
policies that otherwise comply with the provisions of this Section 10 and specify the location of 
the Property. 

11. . Intentionally Omitted 

12. Compliance With Laws, Restrictions, Covenants, Encumbrances and 
Agreements. It is expressly understood and agreed that the obligations of Lessee under this 
Section shall survive the expiration or earlier termination of this Lease for any reason. 

A. Legal and Gaming Law Compliance. Lessee's us~ and occupation of the 
Property, the use and occupation of the Property by any other person (including but.not 
limited to any subtenants and WGl) and the condition of the Property, shall, at Lessee's 
sole cost and expense, comply with all Legal Requirem.ents (including without limitation 
the Americans with Disabilities Act and all Legal Requirements related to gaming 
operations and the sales of tobacco and liquor on the Property). Lessee shall promptly 
file, or cause to be filed, and provide to Lessor any notices, reports or other filings that 
Lessee or any other Person is required to file or provide to any Governmental Authorities 
regarding the business operations conducted on or from the Property, including but not' 
limited to those described in Subsection D(iii) hereof and those required by 
Governmental Authorities with respect to gaming operations and the sales of tobacco and 
liquor on the Property, including any filings required to be made in connection with the 
change of ownership or control of Lessee and, within fifteen (15) days ofLesseets receipt 
of written notice from Lessor of any planned or actual change in the ownership or control 
of Lessor or any planned or actual change in the ownership of the Property. 

B. Acts Resultir;.g in Increased Insurance Rates. Lessee will use its 
commercially reasonable efforts to prevent any act or condition to exist on or about the 
Property which will materially increase any insurance rate thereon, except when such acts 
are required in the normal course of its.business and Lessee shall pay for such increase. 

Sample Lease 
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Lessee shall comply with all orders and directives of any insurance companies issuing 
liability, fire, or extended coverage insurance pursuant to Section 10 hereof, and Lessee 
shall not do, bring, or keep anything in or about the Property that will cause a 
cancellation of any insurance covering the Property. 

C. Prevention o/Nuisance. Lessee shall not commit nor cause or permit to 
be committed any public or private nuisance on the Property. 

Sample Lease 
1/4/2006 

D. Environmental. 

(i) Covenants. All uses and operations on or of the Property, 
including the use and operation ofUST's on the Property, whether by Lessee or 
any other Person, shall be in compliance with all Environmental Laws and 
permits issued pursuant thereto. Lessee shali keep the Property or cause the 
Property to be kept free and clear of all Environmental Liens, whether due to any 
act or omission of Lessee or any other Person. Lessee hereby represents and 
warrants that Lessee shall not install and shall not permit any person to install any 
asbestos containing materials (tlACM") or materials or equipment containing 
polychlorinated biphenyl C'PCBs") in the Property, and to the extent any ACM, 
PCBs or other Hazardous Materials are on or in the Property, the same shall be 
maintained, stored and used in accordance with all Legal Requirements. 

(ii) Notification Requirements. Lessee shall immediately notify Lessor 
in writing upon Lessee obtaining actual knowledge of (1) any Releases or 
Threatened Releases in, on, under or from the Property other than in Permitted 
Amounts, or migrating towards any of the Property; (2) any non-compliance with 
any Environmental Laws related in any way to any of the Property; (3) any actual 
or potential Environmental Lien; (4) any required or proposed Remediation of 
environmental conditions relating to any of the Property required by applicable 
Goveinmental Authorities; and (5) any written or oral notice or other 
communication which Lessee becomes aware from any source whatsoever 
(including but not limited to a Governmental Authority) relating in any way to 
Hazardous Materials, Regulated Substances or USTs, or Remediation thereof at or 
on the Property, other than in Permitted Amounts, possible liability of any Person 
relating to the Property pursuant to any Environmental Law, other environmental 
conditions in connection with the Property, or any actual or potential 
administrative or judicial proceedings in connection with anything referred to in 
this Subsection D. 

(iii) Reports and Investigations. Lessee shall promptly supply Lessor 
with copies of all reports of any testing of the Property conducted by or at the 
request of Lessor or any Governmental Authorities and all submissions by Lessee 
to any Governmental Authority concerning environmental matters, the USTs, or 
Hazardous Materials. Lessee shall furnish to Lessor certificates of enrollment 
issued by the State of Nevada, Division of Environmental Projection, for each 
UST at the Property no later than October 30 of each year, and gasoline storage 
tank permits issued by the Department of Air Quality Management of the County 
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Sample Lease 
114/2006 

in which the Property is located with respect to each UST on the Property no later 
than May 5 of each year, and such other certificates or pennits as may be issued 
or required by any other Governmental Authority; all of the foregoing shall 
evidence continuing compliance of each UST on the Property with all applicable 
Legal Requirements. Additionally, upon Lessor's reasonable request in the event 
that Lessor reasonably suspects that Contamination (as hereafter defined) may 
have occurred or be occurring at the Property, Lessee agrees to perfonn, at 
Lessee's sole expense, an environmental assessment of the Property, including 
soil borings, to confirm whether such Contamination is occurring. Additionally, 
at least ninety (90) days prior to the expiration of the Lease Tenn, Lessee agrees 
to perform an environmental assessment of the Property in order to define the 
nature and extent of Contamination, if any. 

(iv) Indemnification. Lessee shall indemnify, defend, protect and hold 
each of the Indemnified Parties free and harmless from and against any and all 
Losses, arising from or caused in whole or in part, directly or indirectly, by any of 
the following, unless arising from or caused by the gross negligence or willful 
misconduct of the ~ndemnified Party requesting indemnification: (a) the use, 
storage, transportation, disposal, release, discharge or generation of Hazardous 
Materials to, in, on, under or about the Property (whether occurring before or after 
the date hereof) (any of the foregoing in violation of Legal Requirements is 
"Contamination"), including diminution in value of the Property; and (b) the cost 
of any required or necessary repair, remediation, cleanup or detoxification and the 
preparation of any closure or other required plans or reports, whether such action 
is required or necessary prior to or following transfer of title to the Property (such 
acts are sometimes referred to herein as "Corrective Action"), and (c) Lessee's 
failure to comply with any Legal Requirements. Lessee's obligations to perfonn 
Correction Action shall include, without limitation, and whether foreseeable or 
unforeseeable, all cost of any investigation (including consultants and attorneys 
fees and testing) required or necessary repair, remediation, restoration clean up, 
detoxification or decontamination of the Property and the preparation an~ 
implementation of any closure, remedial action or other required plans in 
connection therewith, and shall survive the expiration or earlier termination of the 
Term of this Lease. This agreement to indemnify, defend, protect and hold 
harmless each of the Indemnified Parties shall be in addition to any other 
obligations or liabilities Lessee may have to Lessor or the Indemnified Parties, if -
any, at commOli law under all statutes and ordinances or otherwise and survive the 
tennination of the Lease. 

 In the event that Lessee is required to perfonn Corrective Action to 
address any Contamination, Lessee shall perfonn such activities in a diligent 
manner. In the event that Lessee has not completed its Corrective Action (if 
necessary), as required herein, by the expiration of the Lease Tenn, Lessor shall 
grant Lessee, and its consultants, contractors and agents a revocable license, at no 
cost to Lessee except as set forth in the succeeding sentence, to enter upon the 
Property from andafter the date of expiration of the Lease Tenn to conduct 
Cotrective Action and to place and remove all necessary equipment and 
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improvements on the Property sufficient to satisfY the requirements of all 
Governmental Authorities regarding the Contam.ination. If such post~expiration 
Corrective Action will unreasonably interfere with a reasonably foreseeable 
intended commercial use of the Property (Le., if Lessor cannot reasonably lease 
the Property for reasonable commercial uses at.reasonable market rents), the 
Lease Term shall be extended until sixty (60) days after the Corrective Action has 
been performed such that post-expiration Corrective Action by Lessee no longer 

. unreasonably interferes with a reasonably foreseeable commercial use of the 
Property, and Lessee agrees to keep Lessor apprised of the anticipated completion 
date ofllie Corrective Action. 

E. Intentionally Omitted. 

F. Dealer Requirements. In addition to the requirements set forth in this 
Lease, Lessee, in its use, occupancy and maintenance of the Property shall comply with 
all requirements of its Dealer Agreements with Dealer. Lessee hereby consents to Lessor 
providing information it obtains to Dealer and to Lessor obtaining from Dealer 
infonnation which Dealer receives relating to Lessee's operation of its business on the 
Property. 

G. WGf Agreements. Lessee represents that the WGI Agreement is in full 
force and effect, and that the WGI Agreement permits WGI to operate gaming machines 
on the Property. Lessee shall abide by all the terms and conditions of the WGr 
Agreement, and Lessee represents and warrants that WGI has approved this Lease, if 
WGI has such approval rights under the WGI Agreement. 

H. Winner's Corner. Lessee shall at all times operate the gas station and 
convenience store on the Property under the trade name "Winner's Corner" and/or under a 
major oil brand (such as Chevron, BP, Amoco, Shell, Sun Oil, or the such). 

13. Maintenance; Repairs and Reconstruction. Lessee shall, at its sole cost and 
expense, be responsible for keeping all ofthe buildings, structures~ improvements arid signs 
erected on the Property in good and substantial order, condition, and repair, including but not 
limited to replacement, maintenance and repair of all structural or load-bearing elements, roofs, 
walls, foundations, gutters and downspouts, heating, ventilating and air conditioning systems, 
any building security and monitoring system, windows, walls, doors, electrical and other utility 
systems and equipment, mechanical equipment, plumbing and all other components of the 
buildings, mowing of lawns and care, weeding and replacement of plantings; replacing, 
resurfacing and striping of walkways, driveways and parking areas, and adjacent public 
sidewalks; removal of snow and ice from the Property and adjacent public sidewalks, removal of 
trash, maintenance ofutiHty lines and exterior lighting andsignage on Property, and any 
maintenance, repairs or replacements (or fees or reserves therefor) as may be required by any 
Pennitted Encumbrances. All such replacements, maintenance and repair shall keep the Property 
in good repair and in a clean, safe, and sanitary condition and in compliance with all Legal 
Requirements and insurance regulations. Lessee must make all repairs, corrections, 
replacements, improvements or alterations necessitated by age, Lessee's use, or natural elements 
Sample Lease 11 
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or as required pursuant to Governmental Authorities or Legal Requirements. Lessee expressly 
waives the benefit of any statute now or hereinafter in effect which would otherwise afford 
Lessee the right to make repairs, corrections, improvements or alterations at Lessor's expense or 
to terminate this Lease because of Lessor's failure t~ keep the Property in good order, condition 
or repair, or which would otherwise require Lessor to make repairs, correctionS, improvements, 
replacements or alterations. If the buildings or any improvements on the Property violate any 
Permitted Encumbrances or Legal Requirements, then Lessee shall, upon the written demand of 
a Governmental Authority or the-written demand of a party to or beneficiary of any Permitted 
Encumbrance, repair, restore, relocate andlor rebuild the same in accordance with Legal 
Requirements (including any special or conditional use permits or other variances granted 
specifically for the Property) and the Permitted Encumbrances. 

Lessee shall, at its sole cost and expense, be responsible to repair or reconstruct damage 
or destruction to any buildings, structures or improvements erected on the Property from acts of 
God or any other catastrophes or caUses. AJJ.y such repairs or reconstruction shall restore the 
buildings and all improvements on the Property to substantially the same condition immediately 
prior to such damages or destruction and this Lease shall remain in full force and effect, 
provided, however, that Lessee shall have the right to replace the improvements with different 
structures so long as (a) the value of the Property with such different structures is no less than the 
value of the Property immediately prior to the date of casualty and the different square footage of 
the new buildings is no less than the buildings existing as of the date hereof, and (b) the new 
structure can be built and occupied in compliance with Legal Requirements (including any _ 
special or conditional use permits or other variances granted specifically for the Property) and 
the Permitted Encumbrances. Such repair, restoration, relocation and rebuilding (all of which are 
herein called a "repair") shall be commenced within a reasonable time however no more than 
thirty (30) days after the later of (i) the date that such damage or destruction occurred, (ii) the 
date that all permits and other approvals necessary to authorize such rebuilding have been issued 
following reasonable pursuit of the same by Lessee, and (iii) the date that any insurance proceeds 
payable to Lessor or its lender in conjunction with such damage or destruction, if any, have been 
made available to Lessee as set forth herein; thereafter, the repair shall be diligently pursued to 
completion. Lessee shall give Lessor at least fifteen (15) days written notice prior to 
commencing the repair t6 pennit the Lessor to post appropriate notices of non-responsibility, and 
all such repair work shall be subject to the provisions of Section -14 hereof related to alterations, 
improvements and additions to the Property. 

The proceeds of any insurance maintained under Section 10 hereof shall be made 
available to Lessee for payment of costs and expense of repair. 

14. Waste; AlteI:ations and Improvements; Trade Fixtures and Equipment. 
Lessee shall not commit actual or constructive waste upon the Property. During the Lease 
Tenn, Lessee may construct any additions or improvements to the }>roperty and make such 
structural or non-structural alterations to the Property as are reasonably necessary or ,desirable for 
Lessee's use ofthe Property for a Permitted Facility. All improvements,alterations, or additions 
shall be constructed by Lessee at Lessee's sole cost and expense. Prior to the commencement of 
construction of any additions, improvements, or alterations to the Property, Lessee shall give 
Lessor at least fifteen (15) days written notice to allow Lessor to post appropriate notices of non
responsibility. Notwithstanding anything herein to the contrary, without Lessor's prior written 
SwnpJe Lease 12 
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consent, Lessee shall not make any alterations that will decrease the value or function of the 
improvements located on the Property. 

Lessee's right to make any alterations, improvements and additions shall be deemed 
conditioned upon Lessee acquiring a permit to do so from appropriate Governmental Authorities, 
the furnishing of a copy thereof to Lessor prior to the commencement o{the work and the 
compliance by Lessee of all conditions of said pennit in a prompt and expeditious manner. All 
alterations, improvements or other construction by Lessee shall be in compliance with all Legal 
Requirements, and all alterations and improvements shall be done and performed in good and 
workmanlike manner, using new and first quality materials. All costs of any such improvements 
shall be paid by Lessee. 

Upon completion of any such work, Lessee shall submit to Lessor as-built plans of any 
structural, mechanical or interior utility improvements and alterations made, a swom 
construction statement, lien waivers from all persons or entities providing materials, services or 
equipment for the work completed and, if available, ali endorsement to Lessor's policy of title 
insurance or other evidence from a title company confirming the absence of any liens or other 
matters of record related to the work performed. 

Unless expressly released by Lessor in writing, all improvements or alterations shall be 
andremain, at the time of expiration or other termination of this Lease, the property of Lessor 
Without payment or offset unless such improvements are not attached to the Property. 
Notwithstanding anything herein to the contrary, all plumbing, electrical, HVAC equipment, 
doors, ceiling and floor tiles, and· wall coverings shall become the property of Lessor and remain 
in place on the Property upon expiration or other termination of this Lease. 

During the Lease Term, Lessee shall have the right to locate in the Property such personal 
property, furniture, trade fixtures, and equipment (hereafter referred to as "Fixtures and 
Equipment") as shall be considered by Lessee to be appropriate or necessary to Lessee's use and 
occupancy of the ·Property. . 

All Fixtures and Equipment shall be provided by Lessee at Lessee's own cost and 
expense. During the term of this Lease, Lessee may remove any Fixtures and Equipment 
installed by Lessee, and any and all such Fixtures and Equipment shall remain the sole property 
of Lessee. Lessee shall perform (and pay all costs associated with) any and all restoration 
necessitated by the removal of Lessee's Fixtures and Equipment, including but not limited to 
damage resulting from removal of any of Lessee IS signs in or about the Property. 

Lessee shall keep the Property free and clear of all mechanic'S, materialmen or similar 
liens, including, but not limited to, those resulting from the construction of alterations, 
improvements, additions, trade fixtures, and equipment performed by or for Lessee. 

Lessee shall have the right to contest the correctness or validity of any such lien i:t; 
Lessee first procures and records a lien release bond issued by a corporation authorized to issue 
surety bonds in the state in which the Property are located in an amount required by Legal 
Requirements to remove such lien. The bond or its equivalent shall meet all applicable 
requirements of the state in which the Property are located. In the event that any lien does so 
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attach, and is not released within thirty (30) days after written notice to Lessee thereof, Lessor, in 
its sole discretion, may pay and discharge the same and relieve the Property therefrom, and 
Lessee agrees to repay and reimburse Lessor as Additional Rental upon demand for the amount 
so paid by Lessor. On final determination of the lien or claim of lien Lessee will immediately 
pay any judgment rendered, and all costs and charges, and shall cause the lien to be released or 
satisfied. In. addition, Lessor may require Lessee to pay Lessor's reasonable attorneys' fees and 
costs in participating in such action if Lessor shall decide it is in its best interest to do so. 

15. IndemnifIcation. Lessee agrees to use and occupy the Property at its own risk 
and hereby releases Lessor and Lessor's agents and employees from all claims for any damage or 
injury to the full extent permitted by law. Lessee agrees that Lessor shall not be responsible or 
liable to Lessee or Lessee's employees, agents, customers or invitees for bodily injury, personal 
injury or property damage occasioned by the acts or omissions of any other lessee or such 
lessee's employees, agents, contractors, customers or invitees. In addition to other specific 
indemnification provisions set forth in this Lease,. Lessee shall indemnifY, protect, defend and 
hold harmless each of the Indemnified Parties from and against any and all Losses caused by, 
incurred or resulting from Lessee's use and occupancy of the Property, whether relating to its 
original design or construction, latent defects, alteration, maintenance, use by Lessee or any 
Person thereon, with supervision or otherwise, or from any breach ot: default under, or failure to 
perform, any tenu or provision of this Lease by Lessee, its officers, employees, agents or other 
Persons. It is expressly understood and agreed that Lessee's obligations under this Section shall 
survive the expiration or earlier termination of this Lease for any reason. 

16. Quiet Enjoyment. So long as Lessee shall pay the Rental and other Monetary 
Obligations herein provided ~d shall keep and perform all of the tenus, covenants and 
conditions on its part herein contained, Lessee shall have, subject and subordinate to Lessor's 
rights herein, the right to the peaceful and quiet occupancy of the Property, subject to the 
Permitted Encumbrances, Laws and the WGI Agreement and any use or occupancy agreements, 
leases or licenses now affecting the Property or hereinafter made by Lessee. 

17. Inspection; Right of Entry. Lessor and its authorized representatives shall have 
the right, at all reasonable times and upon giving reasonable prior notice (except in the event of 
an emergency, in which case no prior notice shall be required), to enter the Property or any part 
thereof and to inspecfthe same; to serve, post, or keep posted any notices required or allowed 
under the provisions ofthis Lease or by law; to show the Property to prospective brokers, agents, 
buyers, or persons interested in an exchange, at any time; and to show the Property to 
prospective tenants with4l two hundred forty (240) days prior to the expiration of this Lease or 
any time during the option period and to place upon the Property any "to let" or "for lease" signs 
at any time within two hundred forty (240) days prior to the expiration of this Lease. Lessee 
hereby waives any claim for damages for any injury or inconvenience to or interference with 
Lessee's business, any loss of occupancy or quiet enjoyment of the Property and any other loss 
occasioned by such entry, but, subject to Section 37, excluding damages arising as a result of the 
negligence or intentional misconduct of Lessor. 

18. 
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A. Damage or Destruction to the Property; No Abatement of Rent. lfthe 
Property is damaged or destroyed as a result of fire or other casualty Lessee shall 
promptly restore the Property pursuant to the terms of Section 13 hereof. 
Notwithstanding the partial or total destruction of the Property and any part thereof, and 
notwithstanding whether the casualty is insured or not, there shall be no abatement of· 
Rentals or of any other obligation of Lessee hereunder including; without limitation) 
payment of operating expenses, insurance premiums and Taxes, by rea.s.on of such 
damage or destruction unless the Lease is terminated by virtue of another provision of 
this Lease. 

B. Option to Terminate. lfthe Property is damaged or destroyed during the 
last one (1) year ofthe Lease Term to the extent that the Property is untenable, Lessee 
may terminate this Lease as of the date of such damage or destruction by giving written 
notice to Lessor of ~uch election within thirty (30) days following the date of such fire or 
other casualty) in which case, all insurance proceeds related to the Property (other than 
attributable to Lessee's Fixtures and Equipment) will be paid over to Lessor, or if 
required by Lessor's Lender, to such lender. 

C. Termination Upon Taking. If as a consequence of a Taking, (i) any part of 
the convenience store building on the Property; or (ii) twenty-five percent (25 %) or more 
of the padcing area at the Property shall be taken and Lessee determineS in its reasonable 
discretion that such Taking will have a material adverse impact on the ability of Lessee to 
conduct its normal business operations from the Property, then, within thirty (30) days 
after the date on which Lesseereceives written notice of such Taking) Lessee may 
terminate this Lease by written notice to Lessor which termination shall be effective as of 
the date the condemning authority takes actual possession of the portion of the Property 
that is subject to the Taking. lfLessee terminates this Lease, Lessor shall promptly 

 refund to Lessee all unearned Annual Base Rental and other amounts paid ill advance by 
Lessee. 

D. Obligation to Restore. If a Taking does not result in a termination of this 
Lease pursuant to Subsection C hereof, Lessee shall restore the Property to a condition 
similar in physical appearance to that which existed immediately prior to the Taking to 
the extent possible such that Lessee can conduct its normal business operations, Lessee 
shall commence such restoration within ninety (90) days after the occurrence of the 
taking and shall complete such restoration within six (6) months after the occurrence of 
the taking. 

E. Condemnation Award. Any condemnation award payable during the term 
of this Lease shall belong to and be paid to Lessor, including but not lin-Hted to awards 
payable with respect to damage to either the fee or leasehold estates, except that Lessee 
shall receive from the award the following: 

Sample Lease 
\/412006 

i. If Lessee exercises its rights to terminate this Lease, the portion of 
the award, if any, attributable to Lessee's Equipment or Fixtures that are taken in 
the Taking and the unamortized Cost of any leasehold improvements made to the 
Property by Lessee after the date hereof that are taken in the Taking. 

15 

000160/09959 GBDOCS 469445v4 

Exhibit 2.15

A.App.1648

A.App.1648



ii. The portion of the award, if any, attributable to severance damages 
for the repair or restoration of the Property (herein called "repair"), but only if 
Lessee does not exercise Lessee's right to terminate the Lease and further 
provided, that such damages shall be deposited and disbursed in accordance with 
. the provisions hereof related to the handling of insurance proceeds that are 
applied to a repair of the Property and Lessee shall promptly commence and 
diligently complete the repair so that upon completion the Property will have a 
character·and commercial value as nearly as possible equal to the value of the 
Property immediately prior to the taking, and further provided that, in the event 
such damages are insufficient to CQver the cost of repair, then any amounts 
required over the amount thereof that are required to complete said repair shall be 
promptly deposited with the disbursing entity by Lessee in advance of 
commencing the repair. 

111. Additionally, if this Lease is tenninated as a result of any such 
taking, Lessee shall be permitted to recover its relocation expenses and the going 
concern value of Lessee's business from the condemning authority (but not from 
Lessor or the portion of the award otherwise payable to Lessor) as provided by 
law. 

19. Intentionally Deleted. 

20. Default, Conditional Limitations, Remedies and Measure of Damages. 

A. Event ofDefoult. Each of the following shall be an event of default by 
Lessee under this Lease (each, an "Event of Default"): 

Sample Lease 
1/412006 

(i) If any Rental or other Monetary Obligation due under this Lease is 
not paid within five (5) Business Days of notice it is past due, provided. however, 
that if within the first twelve (12) months of the Lease Term, Lessor has given 
two (2) such notices to Lessee; then a default shall be deemed to have occurred 
when such failure has continued for three (3) business days after the same is due, 
without notice thereofby Lessor to Lessee; and further, provided, however, that 
after the first twelve (12) months of the Lease Term, if Lessor has given such 
notice to Lessee within the preceding twelve (12) months, then a default shall be 
deemed to have· occurred when such failure has continued for three (3) Business 
Days after the same is due, without notice thereofby Lessor to Lessee; 

(ii) if there is an Insolvency Event; 

(iii) if Lessee fails to observe or perform any of the other covenants, 
conditions or obligations of Lessee in this Lease; provided, however, if any such 
failure does not involve the payment of any·Monetary Obligation, does not place 
any rights or property of Lessor in immediate jeopardy, as determined by Lessor 
in its reasonable discretion, then such failure shall not constitute an Event of . 
Default hereunder, unless otlierwiseexpressly provided herein, unless and until 
Lessor *all have given Lessee notice thereof and a period of thirty (30) days shall 
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have elapsed) during which period Lessee may correct or cure such failure, upon 
failure of which an Event of Default shall be deemed to have occurred hereunder 
without further notice or demand of any kind being required. If such failure 
cannot reasonably be cured within such thirty (30) day period, as determined by 
Lessor in its reasonable discretion, and Lessee is diligently pursuing a cure of 
such failure, then Lessee shall have a reasonable period to cure such failure 
beyond such thirty (30) day period. If Lessee shall fail to correCt or cure such 
failure within such period and said period is not extended by the parties, an Event 
of Default shall be deemed to have occurred hereunder without further notice or . 
demand of any kind being required; 

(iv) if Lessee shall be liquidated or dissolved or shall begin 
proceedingS towards its liquidation or dissolution; or 

B. Remedies. Upon the occurrence of an Event of Default, with or without 
notice or demand, except as otherwise expressly provided herein or such other notice as 

. may be required by statute and cannot be waived by Lessee, Lessor shall be entitled to 
exercise, at its option, concurrently, successively, or in any combination, all remedies 
available at law or in equity, including without limitation, anyone or more of the 
following: 

Sample Lease 
11412006 

(i) To temrinate this Lease, whereupon Lessee's right to possession of 
the Property shall cease and this Lease, except as to Lessee's liability, shall be 
terininated. Upon such termination, Lessor shall be entitled to recover liquidated . 
damages equal to the total of (i) the cost of recovering possession of the Property; 
(li) the unpaid Rental earned at the time of termination, plus interest at the Default 
Rate thereon; (iii) late charges and interest at the Default Rate on the unpaid 
Rental; (iv) the present value of the balance of the Base Annual Rental for the 
remainder of the Lease Term using a discount rate of four percent (4%), less the 
present value ofthe reasonable rental value of the Property for the balance of the 
Tenn remaining after a one--year period following repossession using a discount 
rate of four percent (4%); (v) costs of operating the Property until relet and the 
reasonable costs of performing any obligations of Lessee under this Lease to be 
performed upon termination or expiration of this Lease (including but not limited 
to the Lessee's obligati()ns under Sections 12.D and 27 hereof); and (vi) any other 
sum of money and damages reasonably necessary to compensate Lessor for the 
detriment caused by Lessee's default. 

(li) To the extent not prohibited by applicable law, to reenter and take 
possession of the Property (or any part thereof) without being deemed guilty in 
any manner of trespass or becoming liable for any loss or damage resulting 
therefrom, without resort to legal or judicial process, procedure or action. No 
notice from Lessor hereunder or under a forcible entry and detainer statute or 
similar law shall constitute an election by Lessor to tenninate this Lease unless 
such notice specifically so states. If Lessee shall, after default, voluntarily give up 
possession of the Property to Lessor, .deliver to Lessor or its agents the keys to the 
Property, or both, such actions shall be·deemed to be in compliance with Lessor's 
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rights and the acceptance thereof by Lessor or its agents shall not be deemed to 
constitute a tennination" of the Lease. Lessor reserves-the right following any 
reentry and/or reletting to exercise its right to terminate this Lease by giving 
Lessee written notice thereof, in which event this Lease will terminate, and Lessor 
may recover liquidated damages as set forth in Subsection (i) above. 

(iii) To bring an action against Lessee for any damages sustained by 
Lessor or any equitable relief available to Lessor. 

(iv) To relet the Property or any part thereof for such tenn or terms 
(including a term which extends beyond the original Lease Term), at such rentals 
and upon such other terms as Lessor, in its sole discretion, may determine, with 
all proceeds received from such reletting being applied to the Rental and other 
Monetary Obligations due from Lessee in such order as Lessor may, in it sole 
discretion, detennine, which other Monetary Obligations include, without 
limitation, all commercially reasonable repossession costs, brokerage 
commissions, attorneys' fees and expenses and repair costs. Lessor reserves the 
right following any reentry and/or reletting to exercise its right to terminate this 
Lease by giving Lessee written notice thereof, in which event this Lease will 
terminate as specified in said notice. 

(v) To recover from Lessee all Costs paid or inCUlTed by Lessor as a 
result of such breach, regardless of whether or not legal proceedings are actually 
commenced. 

(vi) To immediately or at any time thereafter. and with or without 
notice, at Lessor's sole option but without any obligation to do so, correct such 
breach or default and charge Lessee all Costs incurred by Lessor therein. Any 
sum or sums so paid by Lessor, together with interest at the Default Rate, shall be 
deemed to be Additional Rental hereunder and shall be immediately due from 
Lessee to Lessor. Any such acts by Lessor in correcting Lessee's breaches or 
defaults hereunder shall not be deemed to cure said breaches or defaults or 
constitute any waiver of Lessor's right to exercise any or all remedies set forth 
herein. 

(vii) To iminediately or at any time thereafter, and with or without 
notice, except as required herein, set off any money of Lessee held by Lessor 
under this Lease. 

(viii) To seek any equitable relief available to Lessor, including, without 
limitation, the right of specific performance. 

All powers and remedies given by this Section to Lessor, subject to applicable 
Law, shall be cumulative and not exclusive of one another or of any "other right or remedy 
or of any other powers and remedies available to Lessor under this Lease, by judicial 
proceedings or otherwise, to enforce the performance or observance of the covenants and 
agreements of Lessee contained in this Lease, and no delay or omission of Lessor to 
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exercise any right or power accruing upon the occurrence of any Event of Default shall 
impair any other or subsequent Event of Default or impair any rights or remedies 
consequent thereto; Every power and remedy given by this Section or by Law to Lessor 
may be exercised from time to time, and as often as may be deemed expedient. by Lessor, 
subject at all times to Lessor's right in its sole judgment to discontinue any work 
commenced by Lessor or change any course of action undertaken by Lessor. 

C. Default by Lessor. Lessor shall be in default under this Lease if Lessor 
fails or refuses to perform any obligation of Lessor under the terms of this Lease, and if 
the failure to perform the obligation is not cured within thirty (30) days after notice of the 
default has been given by Lessee to Lessor. If the default cannot reasonably be cured 
within thirty (30) days, then Lessor shall not be in default if Lessor commences to cure 
the default within the thirty (30) day period and diligently and in good faith continues to . 
cure the default thereafter. 

Lessee, at any time after expiration of the cure period provided above and a 
subsequent Written notice to Lessor, may cure the default at Lessor's cost. If Lessee at 
any time, as a result of Lessor's default, pays any sum or performs any act that requires 
the payment of any sum, the sum paid by Lessee shall be due immediately from Lessor to 
Lessee at the time the sum is paid, and if paid at a later date shall bear interest at the rate 
of twelve percent (12%) per annum from the date the sum is paid by Lessee until the date' 
Lessee is reimbursed by Lessor. Any amounts due from Lessor to Lessee pursuant to this 
Section 15 may be deducted or offset against Lessee's Base Monthly Rental. 

21. Mortgage, Subordination and Attornment.' Lessor's interest in this Lease 
andlor the Property shall not be subordinate to any liens or encumbrances placed upon the 
Property by or resulting from any act of Lessee, and nothing herein contained shall be construed 
to require such subordination by Lessor. Notwithstanding the terms of or the parties to the WGI 
Agreement and any other agreements pursuant to which Persons other than Lessee have the right 
to occupy any portion of the Property, such agreements shall, as between Lessor and Lessee, be 
treated as an instrument subordinate to Lessor's interest in the Property and this Lease. Lessee 
shall keep the Property free from any liens for work performed, materials furnished or 
obligations incurred by Lessee. NOTICE IS HEREBY GIVEN THAT LESSEE IS NOT 
AUTHORIZED TO PLACE OR ALLOW TO BE PLACED ANY LIEN, MORTGAGE, DEED 
OF TRUST, SECURITY INTEREST OR ENCUMBRANCE OF ANY KIND UPON ALL OR 
ANY PART OF THE PROPERTY OR LESSEE'S LEASEHOLD INTEREST THEREIN, AND 
ANY SUCH PURPORTED TRANSACTION SHALLBE VOID. 

This Lease at all times shall automatically be subordinate to the lien of any and all Deeds 
of Trust now or hereafter placed upon the Property by Lessor, provided, that the holder of such 
interest shall not disturb Lessee's use and enjoyment of Lessee's rights mder this Lease so long 
as Lessee is not in default hereunder. Lessee covenants and agrees to execute and deliver, upon 
demand, such further instruments which are accepta,ble to Lessee, subordinating this Lease to the 
lien of any or all such Deeds of Trust as shall be desired by Lessor, or any present or proposed 
Deeds of Trust; provided, that the terms and provisions of any such instrument are commercially 
reasonable. The Lessee acknowledges that the terms and provisions of the Instrument attached 
hereto as Exhibit C are commercially reaso:t;table. 
Sample Lease 19 
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If any Lessor's Lender, mortgagee, receiver or other secured party elects to have this 
Lease and the interest of Lessee hereunder be superior to any such Deed of Trust and evidences" 
such election by notice given to Lessee, then this Lease and the interest of Lessee hereunder shall 
be deemed superior to any such Deed of Trust, whether this Lease was executed before or after 
such Deed of Trust and in that event such mortgagee, receiver or other secured party shall have 
the same rights with respect to this Lease as if it had been executed and deliver~ prior to the 
execution and delivery of such Deed of Trust and had been assigned to such mortgagee, receiver 
or other secured party_ 

In the event any purchaser or assignee of any mortgagee or deed of trust holder at a 
foreclosure sale acquires title to the Property, or in the event that any mortgagee or any assignee 
otherwise succeeds to the rights of Lessor as Lessor under this Lease, Lessee shall attorn to 
mortgagee or deed of trust holder or such purchaser or assignee, as the case may be (a 
"Successor Lessor"), and recognize the Successor Lessor as lessor under this Lease, and, if the 
Successor Lessor in its sole discretion elects to recognize Lessee's tenancy under this Lease, this 
Lease shall continue in full force and effect as a direct lease between the Su.ccessor Lessor and 
Lessee, provided that the Successor Lessor shall only be liable for any obligations of Lessor 
under this Lease which accrue after the date that such Successor Lessor acquires title. The 
foregoing provision shall be self-operative and effective without the execution of any further 
instruments. 

Lessee shall give written notice to any Lessor's Lender of whom Lessee is notified of in 
writing of any breach or default by Lessor of any of its obligations under this Lease and give 
such lender or mortgagee the same rights to which Lessor might be entitled to cure such default 
before Lessee may exercise any remedy with respect thereto. Upon request by Les89r, Lessee 
shall authorize Lessor to release to Lessee's financial statements delivered to Lessor pursuant to 
this Lease to such Lessor's Lender. 

22. Estoppel Certificate and Other Documents. At any time, and from time to 
time, each party shall, promptly and in no event later than ten (10) days after a request from the 
other execute, acknowledge and deliyer to the requesting party, as the case may be, a certificate 
in the form supplied by the requesting party, certifying: (A) that this Lease is in full force and 
effect and has not been modified (or ifmodified, setting forth all modifications), or, if this Lease 
is not in full force and effect, the certificate shall so specify the reasons therefor; (B) the 
commencement and expiration dates of the Lease Term; (C) the date to which the Rentals have 
been paid under this Lease and the amount thereof then payable; (D) whether there are then any 
existing defaults by Lessee or Lessor in the perfonnance of its obligations under this Lease, and, 
ifthere are any such defaults, specifying the nature and extent thereof; (E) that no notice has 
been received by the certifying party of any default under this Lease which has not been cured, 
except as to defaults specified in the certificate; (F) the capacity of the person executing such 
certificate, and that such person is duly authorized to execute the same on behalf of Lessee; and; 
(G) and any other information reasonably requested by the requesting party. 

Lessor and Lessee further agree to reasonably negotiate execute all reasonable 
documents, including without limitation, estoppel certificates, non-disturbance certificates and 
other documents requested by WGI, any Lessorts Lender or any lender of Lessee in connection 
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with a loan to be obtained by Lessor or Lessee, or in connection with a sale, assignment, sublease 
or other disposition of the Lessor's interest under this Lease. 

23. Assignment/Subletting. Lessee's interest in this Lease shall not, voluntarily, 
involuntarily, or by operation oflaw, be assigned to any third person or entity without the prior 
written consent of Lessor which will not be unreasonably withhold conditioned or delayed. 

In. the event of an assignment of Lessee's interest under this Lease to a third person or 
entity which has been approved by the Lessor, the original Lessee shall be relieved frqm any and 
all further obligations under the tenns of this Lease upon delivery to Lessor of an originally 
executed assumption of all of Lessee's obligations under this Lease by the assignee, and upon 
cure of all then existing defaults of Lessee unde!," the tenns of this Lease. 

Other than for the WGI Agreement and any Replacement WGI Agreement, and any other 
agreements pursuant to which experienced and reputable operators are pennitted to occupy 
discreet portions of the convenience store building located on the site for uses that are 
complementary to or extensions of Lessee's gas station and convenience store operations (e.g., 
quick-service restaurants, deli and sandwich shops, coffee shops, juice shops, postal contract 
units andlor UPSlFederal Express services) when such uses are not in violation of Legal 
Requirements or the Permitted Encumt>rances(such other agreements are referred to herein as 
"Pennitted Subleases"). Lessee may not sublease all or any part of the Property without the prior 
written consent of the Lessor, which shall not be unreasonably withheld, conditioned. or delayed. 
In no event will any Pennitted Subleases, or any other subleases that Lessor consents to relieve 
Lessee of any liability hereunder during the period of any such subletting. Additionally, Lessee 
shall give Lessor at least thirty (30) days advance notice of any proposed Pennitted Sublease, 
which notice shall be accompanied by a copy of the fonn ofthe Permitted Sublease. 

Each Permitted Sublease, and any other sublease that Lessor may consent to pursuant to 
the foregoing paragraph shall provide that (i) the tenn thereof will not exceed the Initial Term 
hereof and any extensions of the Initial Term that are permitted hereunder; (ii) the sublease and 
subtenant shall be subject to and bound by all the terms and conditions of this: Lease (except that 
the Lessee shall continue to pay all Rental and Monetary Obligations hereunder and Lessee shall 
collect any rents owed by the subtenant pursuant to the sublease); (iii) the sublease shall state 
that, at Lessor's election, the subtenant will attorn to Lessor and recognize Lessor as Lessee's. 
successor under the sublease for the balance of the sublease tenn if this Lease is surrendered by 
Lessee or tenninated by reason of Lessee's default. 

24. Notices. All notices, demands, designations, certificates, requests, offers, 
consents, approvals, appointments and other instruments given pursuant to this Lease 
(collectively called "Notices") shall be in writing and given by anyone of the following: 
(A) hand delivery, (B) express overnight delivery service, (C) certified or registered mail, return 
receipt requested or (D) facsimile, provided that a copy of such facsimile is also sent via 
certified or registered mail, return receipt requested, or by overnight delivery service, within one 
Business Day of the transmission of such facsimile, and shall be deemed to have been delivered 
upon (i) receipt, ifhand delivered, (li) the next Business Day, if delivered by a reputable express 
overnight d<?livery service, (iii) the third Business Day following the day of deposit of such 
notice with the United States Postal Service, if sent by certified or registered mail, return receipt 
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requested, or (iv) transmission, if delivered by facsimile pursuant to the requirements of 
Section 24.D above. Notices shall be provided to the parties and addresses (or electronic mail 
addresses) specified below: 

If to Lessee: 

With a copy to: 

If to Lessor: 

With a copy to 

Berry-Hinckley Industries 
Attn: Paul A. Morabito 
425 Maestro Drive 
Reno, NV 89511 
Telephone: (775) 689-1222 
Facsimile: (775) 689-1232 

Hodgson Russ LLP 
Attn: Sujata Yalamanchili 
One M&T Plaza, Suite 2000 
Buffalo, NY 14023 
Telephone: (716) 848-1657 
Facsimil~: (716) 849-0349 

Ov~rland Development Corporation Inc. 
Attn: Larry Willard 
133 Glenridge Avenue 
Los Gatos, CA 95030 

Sam Chuck, Esq. 
Rossi, Hamerslough, Reischl & Chuck 
'1960 The Alameda, Suite 200 
San Jose, CA 95126 
Telephone: (408) 261-4252 
Facsimile: (408) 261-4292 

or to such other address or such other person as either party may from time to time hereafter 
specify to the other party in a notice delivered in the manner provided above. 

25. Holdover. If Lessee remains in possession of the Property after the expiration of 
the term hereof, Lessee, at Lessor's option and within Lessor's sole discretion, may be deemed a 
Lessee on a month-to-month basis and shall continue to pay Rentals and other Monetary 
Obligations in the amounts herein provided, except that the Base Monthly Rental shall be 
automatically increased to one hundred fifiypercent (150%) of the last Base Monthly Rental 
payable under this Lease. 

26. Intentionally Omitted. 

27. Surrender. At the expiration of the Lease Term, Lessee may remove from the 
Property all of Lessee's Fixtures and Equipment. Lessee shall repair any damage caused by such 
removal and shall leave the Property broom clean and in good and working condition and repair 
inside and out, and comply with all of the requirements of Section 12,D hereof. Lessor may, in 
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its sole discretion, elect to retain or dispose of in any manner any Fixtures or Equipment, 
personal property and vehicles to which Lessee is entitled but which Lessee does not remove 
from the Property pursuant to this Section within ten (10) days after notice, provided, however, 
that upon demand, Lessee shall reimburse Lessor for all costs incurred by LeSsor in removing 
any Fixtures and Equipment and any all personal property, vehicles and inventory, Hazardous 
Materials, USTs and related equipment, located in or about the Property that are left therein by 
Lessee or in restoring the Property to the condition required by this Lease. 

_ 28. Financial Statements; Compliance Certificate. Once per calendar year, and 
within 120 days after the end ofLessee~s fiscal year, Lessee shall furnish to Lessor audited 
financial statements of Lessee for the immediately preceding fiscal year. Lessor shall maintain 
such statements in confidence but may disclose any financial statements furnished by Lessee to 
Lessor's lawyers, any prospective purchaser of the Property who has entered into a signed 
purchase agreement with Lessor, prospective and existing lenders of Lessor, and to Lessorfs 
consultants and accountants; Lessor shall advise such permitted recipients that the financial 
statements furnished to them are to be held in confidence. In no event shall Lessorlmowingly 
disclose Lessee's financial statements -to competitors of Lessee. 

29. , Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, acts 
of God, enemy or hostile governmental action, civil commotion, fire or other casualty beyond the 
control of the party obligated to perfonn (each, a "Force Majeure Event") shall (;jxcuse the 
perfonnance by such party for a period equal to any such prevention, delay or stoppage, 
expressly excluding, however, the obligations imposed upon Lessee with respect to Rental and 
other Monetary Obligations to be paid hereunder. 

30. No Merger. There shall be no merger of this Lease nor of the leasehold estate 
created by this Lease with the fee estate in or ownership of the Property by reason of the fact that 
the same person, corporation, firm or other entity may acquire or hold or own, directly or 
indirectly, (A) this Lease or the leasehold estate created by this Lease or any interest in this 
Lease or in such leasehold' estate, and (B) the fee estate or ownership of the Property or any 
interest in such fee estate or ownership. No such merger shall occur unless and until all persons, 
corporations, finns and other entities having any interest in (i) this Lease or the leasehold estate 
created by this Lease, and (ii) the fee estate in or ownership of the Property or any part thereof 
sought to be merged shall join in a written instrument effecting such merger and shall duly 
record the same. 

31. Characterization~ Lessor and Lessee acknowledge and warrant to each other that 
each has been represented by independent counsel and has executed this- Lease after being fully 
advised by said -counsel as to its effect and significance. This Lease shall be interpreted and 
construed in a fair and impartial manner without regard to such factors as the party which 
prepared the instrument, the relative bargaining powers of the parties or the domicile of any 
party. Whenever in this Lease any words of obligation or duty are used~ such words or 
expressions shall have the same force and effect as though made in the fonn of a covenant. 

32. Easements. During the Lease Term, Lessor shall not have the right to grant 
easements on, over, under and above the Property without the prior consent of Lessee, which 
consent will not be unreasonably withheld, conditioned or delayed. 
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33. Bankruptcy. Intentionally Omitted. 

34. Attorneys' Fees. In the event of any judicial or other adversarial proceeding 
concerning this Lease, to the extent permitted by Law, Lessor the prevailing party shall be 
entitled to recover all of its reasonable attorneys' fees and other Costs in addition to any other 
relief to which it may be entitled. In addition, the prevailing party shall, upon demand, be 
entitled to all attorneys' fees and all other Costs incurred in the preparation and service of any 
notice or demand hereunder, whether or not a legal action js subsequently commenced. 

35. Memorandum of Lease. Concurrently with the execution of this Lease, Lessor 
and Lessee are executing Lessor's standard fonn memorandum of lease in recordable fonn, 
indicating the names and addresses of Lessor and Lessee, a description of the Property, the Lease 
Term, but omitting Rentals and such other terms of this Lease as Lessor may not desire to 
disclose to the public. Further, upon Lessor;s request, Lessee agrees to execute and 
acknowledge a termination of lease and/or qllit claim deed in recordable form to be held by 
Lessor until the expiration or sooner termination of the Lease Tenn. 

36. No Broker. Lessor and Lessee represent and warrant to each other that they have 
had no conversation or negotiations with any broker concerning the leasing of the Property. 
Each of Lessor and. Lessee agrees to protect, indemnify, save and keep harmless the other, 
against and from all liabilities, claims, losses, Costs, damages and expenses, including attorneys' 
fees, arising out of, resulting from or in connection with.their breach of the foregoing warranty 
and representation. . 

37. Waiver of Jury Trial and Punitive, Consequential. Special and Indirect 
Damages. Lessor and Lessee hereby knowingly, voluntarily and intentionally waive the right 
either may have to a trial by jury with respect to any and all issues presented in any action, 
proceeding, clainl or counterclaim brought by either of the parties hereto against the other or its 
successors with respect to any matter arising out of or in connection with this Lease, the 
relationship of Lessor and Lessee, Lessee's use or occupancy of the Property, and/or any claim 
for injury or damage, or any emergency or statutory remedy. TIlls waiver by the parties hereto of 
any right either may have to a trial by jury has been negotiated and is an essential aspect of their 
bargain. Furthermore, Lessee hereby knowingly, voluntarily and intentionally waives the right it 
may have to seek punitive, consequential, special and indirect damages from Lessor, Lessor's 
Lenders, and any of the Affiliates, officers, directors, members, managers or employees of 
Lessor, Lessor's Lenders, or any of their successors with respect to any and all issues presented 
in any action, proceeding, claim or coWlterclaim brought with respect to any matter arising out of
or in connection with this Lease or any document contemplated herein or related hereto. The. 
waiver by Lessee of any right it may have to seek punitive, consequential, special and indirect 
damages has been negotiated by the parties hereto and is an essential aspect of their bargain. 

38. Miscenane~us. 

A. Timels of the Essence. Time is of the essence with respect to each and 
every provision of this Lease. 
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B. Waiver and Amendment. No provision of this Lease shall be deemed 
waived or amended except by a written instrument unambiguously setting forth the 
matter waived or amended and signed by the party against which enforcement of such 
waiver or amendment is sought. Waiver of any matter shall not be deemed a waiver of 
the same or any other matter on any future occasion. No acceptance by Lessor of an 

. amount less than the Rental and other Monetary Obligations stipulated to be due under 
this Lease shall be deemed to be other than a payment on account of the earliest such 
Rental or other Monetary Obligations then due or in arrears nor shall any endorsement or 
statement on any check or letter accompanying any such payment be deemed a waiver of 
Lessor's ~ght to collect any unpaid amounts or an accord and satisfaction. 

C. Successors Bound. Except as otherwise specifically provided herein, the 
tenns, covenants and conditions contained in this Lease shall bind and inure to the benefit 
of the respective heirs, successors, executors, administrators and assigns of each of the 
parties. hereto. 

D. Captions. Captions are used throughout this Lease for convenience of 
reference only and shall not be considered in any manner in the construction or 
IDterpretation hereof. 

E. Severability. The provisions of this Lease shall be deemed severable. If 
any part of this Lease shall" be held unenforceable by any court of competent jurisdiction, 
the remainder shall remain in full force and effect, and such unenforceable provision shall 
be reformed by such court so as to give maxmium legal effect to the intention of the 
parties as expressed therein. 

F. Other Documents. Each of the parties agrees to sign such other and 
further documents as may be necessary or appropriate to carry out the intentions 
expressed ih this Lease; provided such documents are reasonably acceptable to each 
parties' counsel. 

G. Entire Agreement. This Lease and any other instruments or agreements 
referred to herein, constitUte the entire agreement betWeen the parties with respect to the 
subject matter hereof, and there are no other representations, warranties or agreements 
except as herein provided. 

H. Forum Selection; Jurisdiction; Venue; Choice o/Law. For purposes of 
any action or proceeding arising out of this Lease, the parties hereto expressly submit to 
the jurisdiction of all federal and state courts located in the State of Nevada. Lessee 
consents that it may be served with any process or paper by registered n;tail or by personal 
service within or without the State of Nevada in accordance with applicable law. 
Furthermore, Lessee waives and agrees not to assert in any such action, suit or 
proceeding that it is not personally subject to the jurisdiction of such courts, that the 
action, suit or proceediIig is brought in an inconvenient forum or that venue of the action, 
suit or proceeding is improper. Nothing contained in this Section shall limit or restrict 
the right of Lessor to commence any proceeding in the federal or state courts located in 
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the state where each Property is located to the extent Lessor deems such proceeding 
necessary or advisable to exercise remedies available under this Lease. 

I. Counterparts. This Lease may be executed in one or more counterparts, 
each of which shall be deemed an original. 

J. Prohibited Persons and Transactions:. Lessee and Lessor (each ~ 
"Representing Party") represents to its current knowledge fo the other that the 
Representing Party is not a person or entity, nor owns property or interests in property, 
which is blocked pursuant to Executive Order 13224 signed on September 24, 2001 and 
entitled "Blocking Property and Prohibiting Transactions with Persons Who ColIllllit, 
Threaten to Commit or Support Terrorism" or under any rules and regulations related 
thereto. 

39. Intentionally Omitted. 

40. Amendments to Accommodate Sale to Tenants In Common. At the request of 
Lessor, Lessee shall execute any amendments to this Lease that Lessor deems reasonably 
necessary to accommodate Lessor's sale of the Property to temmts in common (and subsequent 
management of the Property by such tenants in common or a manager appointed by them), 
provided that such amen,dments do not materially and negatively impact Lessee's obligations 
hereunder. 

[Remainder of page intentionally left blank; signatures follow] 
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IN WITNESS WHEREOF, Lessor and Lessee have entered into this Lease as of the date 
first above wrinen. 

STATE OF ta4f~ ) 
) ss 

COUNTY OF .~ dt:l/~ ) 

LESSOR: 

~&-. ~~ YWILjJ&D 

Tax Identification No. 

The foregoin instrument .. was acknowledged before me op .' zl Z jt> ~ by 
It/.<</, the t~ . 'of {lJ.e:..ld~ , . on behalfoftbe 

~bility company. . 

My CommissioJ~ Expires: } D "6,, {) 9-
Notary Public 
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STATE OF CAf..fFORNJA 
COUNiYOF~S~an~la~Cm~m~ __________________ __ 

On O!!r;gmber 2. 2005 

IlraT Seda 

beforems. 

a Notary Publia In and for sald cQU/'Ity anI! Slate. psrsanaUy 
6DpearetJ 

Larty J, Willard 

persohally known [0 me {Dr provecl 10 me on the basis 01 
satISfactory evidenoe) to be the pe/'SOlI(s) whose nama(s) 
is/aml subscribed 10 the within Instrument and acknowledged to 
me that he/she/they execUled the same In his/her/lhelr 
authorized capaGlty(les) and thaI bV hlslher/lhelr slgnature(s) 
on the IniltUrnent the "eI'Sonts), or 1lJe entlty L1pon behalf af 
which the person(s), acted, executed Ute instrument. ' . 

WITNeSS my hand(ancl official seal. 

Signa.lUre ~ .:J. ~

I S.S. 

TINA. T. S£OA 
commln'lOll /I 1.441 D19 

NQlalY Pubh~ • Ccnlomla ~ 
SCInta elcllCl COIAnly 

Mv Ccmm. ExpIrss Oel t 5. 2007 

(1"hls area for official notorial s!!:al) 

no~dc I't~. (01 D69DI 
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~Ii~~~' 
STATEOF~.K) 

OV~\..(......> )SS 
COUNTY OF W'~lt') 0 

LESSEE: 

BERRY .. HINCKLEY INDUSTRIES t a. Nevada. . 
coIporati.on 

Br.~~~ ____ --____ --____ ----
ill Motabito, its Chief ;Executive Officer 

Tax Identification No. 88-0125101 

The foregoing instrument was acklioWledged before me on \ /4-/ () b by Paul 
Morabito, as CbiefExecutive Officer ofBERRY·BlNCKLEY INDUSTRlESt a Nevada 
corpora non, on behalf of the corporation. 

My Commission Expires: Z./, =r I D ~ 
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EXHIDITA 

DEFINED TERMS 

The following terms shall have the following meanings for all purposes of this Lease: 

"Additional Rentar' has the meaning set forth in Section 4.C. 

"Adjustment Date" means __ -.,-___ -" and every anniversary thereafter during the 
Initial Term, and any Extension Tenn. 

"Affiliate" means any Person which directly or indirectly controls, is under common 
control with or is controlled by any other Person. For purposes of this definition, "controls", 
"under common control with", and "controlled by" means the possession, directly or indirectly, 
of the power to direct or cause the direction of the management and policies of such Person, 

. whether through the ownership of voting securities or otherwise. 

"Base Annual Rentaf' means $1,464,375.00. 

"Base Monthly Rentaf' means an amount equal to 1112 of the applicable Base Annual 
Rental. 

"Business Day" means Monday through Friday, except those ·days on which the United 
States Postal Service does. not deliver regular first-class mail. 

"Casualty" means any loss of or damage to any property inCluded within or related to any 
Property or arising from an adjoining prop.erty caused by fire, flood or other casualty. 

"Condemnation" means a Taking and/or a Requisition. 

HCosts" means all reasonable costs and expenses incurred by a Person, including without 
limitation; reasonable attorneys' fees and expenses, court costs, expert witness fees, costs oftests 
and analyses, repair and maintenance, travel and accommodation expenses, deposition and trial 
transcripts, copies and other similar costs and fe~, brokerage fees, escrow fees, title insurance 
and other insurange premiums, appraisal fees, stamp taxes, reCording fees and transfer taxes or 
fees, as the circumstances require. 

"Dealer" means any Person that supplies gasoline andlor diesel fuel to Lessee at the 
Property for sale to third parties, or its successor or assigns. 

"Dealer Agreemenf' means a written agreement or other document granting Lessee the 
right to operate a gas station operation Wlder the flag, brand or trade name of a Dealer. 

"Default Rate" means 18% per annum or the highest rate permitted by law, whichever is 
less. 

Sample Lease 
Vilt Properties 
1/412006 

000160/09959 OBnoCS 469445v4 

A-l 

Exhibit 2.30

A.App.1663

A.App.1663



"Deed of Trust" means any and all deeds oftrus!, mortgages or other liens to secure debts 
or other security instruments here and after placed by Lessor on the Property or any part thereof 
(except the Lessee's personal property or trade fixtures), and to any and all renewals, 
modifications, consolidations, replacements, extensions or substitutions of any such instruments, 

"Effective Date" has the meaning set forth in Section 3 of this Lease. 

"Environmental Laws" means federal, state and local laws, ordinances, common law 
requirements and regulations and standards, rules, policies and other governmental requirements, 
administrative rulings and court judgments and decrees having the effect of law in effect now or 
in'the future and including all amendments, that relate to Hazardous Materials, Regulated 
Substances, USTs, andlor the protection of human health or the environment, or relating to 
liability for or Costs of Remediation or prevention of Releases, and apply to Lessee andlor the 
Property. . 

"Environmental Liens" means liens that may be imposed pursuant to Environmental 
Laws, including but not limited to Nevada Revised Statutes Chapters 459 and 618. 

"Event of Defaulf' has the meaning set forth in Section 20.A. 

"Expiration Date" has the meaning set forth in Section 3: 

"Extension Option"has the meaning set forth in Section 3. 

"Extension Term" has the meaning set forth in Section 3. 

"Force Majeure Event' has the meaning set forth in Section 29. 

"Governmental Authon'ty" means any governmental authority, agency, department, 
commission, bureau, board, instrumentality, court or quasi-governmental authority of the United 
States, any state or any political subdivision thereof (including but not limited to the Nevada 
Department of Environmental Protection, the Nevada Gaming Control Board and the Nevada 
Gaming Commission) with authority to adopt, modify, amend, interpret, give effect to or enforce 
any federal, state and local laws, statutes, ordinances, rules or regulations, including common 
law, or to issue court orders. 

"Hazardous Materials" includes: (a) oil, petroleum products, flammable substances, 
explosives, radioactive materials, hazardous wastes or substances, toxic wastes or substances or 
any other materials, contaminants or pollutants which pose a hazard to the Property or to Persons 
on or about the Property, cause the Property to be in violation of any local, state or federal law Or 
regulation, (including without limitation, any Environmental Law), or are defined as or included 
in the definition of "hazardous substances", ''hazardous wastes", ''hazardous materials", "toxic 
substances", "contaminants", "pollutants'" or words of similar import under any applicable local, 
state or federal law or under the regulations adopted, orders issued, or publications promulgated 
pursuant thereto, including, but not limited·to: (i) the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended, 42 U.S.C.' §9601, .m ~.; (ii) the 
Hazardous Materials Transportation Act, as amended, 49 U.S.C. §1801, et ~.; (iii) the 
Resource Conservation and Recovery Act, as amended, 42 U.S.C. §6901, et ~.; and 
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(iv) regulations adopted and publications promulgated pursuant to the aforesaid laws; (b) 
asbestos in any form which is or could become friable, urea formaldehyde foam insulation, 
transfonners or other equipment which contain dielectric fluid containing levels of 
polychlorinated biphenyls in excess of fifty (50) parts per million; (c) underground storage tanks; 
and (d) .any other Regulated Substances, chemical, material or substance, exposure to which is 
prohibited, limited or regulated by any governmental authority or which mayor could pose a 
hazard to the health and safety of the occupants of the Property or the owners andlor occupants 
of any adjoining property. 

"Indemnified Parties" means Lessor, any Lessor's Lenders and their members, managers, 
officers, directors, shareholders, partners, employees, agents, servants, representatives, 
contractors, subcontractors, affiliates, subsidiaries, participants, successors and assigns, 
including, but not limited to, any successors by merger, consolidation or acquisition of all or a 
substantial portion of the assets and business of Lessor or any Lessor's Lenders, as applicable. 

"Initial Term" has the meaning set forth in Section 3. 

"Insolvency Event' means (a) Lessee's (i) failure to generally pay its debts as such debts 
become due; (ii) a~~tting in writing its inability to pay its debts generally; or (iii) making a 
general assignment for the benefit of creditors; (b) any proceeding being instituted by or against 
Lessee (i) seeking to adjudicate it a bankrupt or insolvent; (ii) seeking liquidation, winding up, 
reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under 
any law relating to bankruptcy, insolvency, or reorganization or relief of debtors; or (iii) seeking 
the entry of an order for relief or the appointment of a receiver, trustee, or other similar official 
for it or for any substantial part of its property, and in the case of any such proceeding instituted 
against Lessee, either such proceeding shall remain undismissed for a period of one hundred 
twenty (120) days or any of the actions sought in such proceeding shall occur; or (c) Lessee 
taking any corporate action to authorize any of the actions set forth above in this definition. 

"Law(s)" means any constitution, statute, rule oflaw, code, ordinance, order, judgment, 
decree, injunction, rule, regulation, policy, requirement or administrative or judicial 
determination, even if unforeseen or extraordinary, of every duly constituted Governmental 
Authority, court or agency, now or hereafter enacted or in effect. 

"Lease Term" shall have the meaning described in Section 3. 

"Legal Requirements" means the requirements of all present and future Laws (including 
without limitation, Environmental Laws and Laws relating to accessibility to, usability by, and 
discrimination against, disabled individuals), all judicial and administrative interpretations 
thereof, includirig any judicial order, consent, decree or judgment, and all covenants, restrictions 
and conditions now or hereafter of record which may be applicable to Lessee or. to the Property, 
or to the use, manner of use, occupancy, possession, operation, maintenance, alteration, repair or 
restoration ofto the Property, even if compliance therewith necessitates structural changes or 
improvements or results in interference with the use or enjoyment of the Property. 

"Lessor's Lender" means any lender of Lessor that has a lien on the Property, including 
any lenders named in any Deed of Trust. . 
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"Losses" means any and all claims, suits, liabilities (including, without limitation, strict 
liabilities), actions, proceedings, obligations, debts, damages,losses, Costs, diminutions in value, 
fmes, penalties, interest, charges, fees, judgments, awards, amounts paid in settlement and 
damages of whatever kind or nature, inclusive of bodily injury and property da:mage to third 
parties (including, without limitation, attorneys' fees and other Costs of defense). 

''Monetary Obligations" means all Rental and all other sums payable or reimbursable by 
Lessee under this Lease to Lessor, to any third party on behalf of Lessor, or to any Indemnified 
Party. 

"Notices" has the meaning set forth in Section 24. 

"Permitted Amounts" shall mean, with respect to any given level of Hazardous Materials 
or RegUlated Substances, that level or quantitY of Hazardous Materials or Regulated Substances 
in any form or combination of fonns which does not constitute a violation of any Environmental 
Laws and is customarily employed iI4 or associated with, similar businesses located in the states 
where the Property is located; 

"Permitted Encumbrances" shall mean those covenants, restrictions, reservations, liens, 
conditions, encroachments, eas~ents, survey exceptions, parties in possession and other_ matters 
oftitle that affect the Property as of the date of Lessor's acquisition thereof and those items 
which hereafter affect title as permitted under this Lease, including but not limited to those 
identified in the owner's policy of title insurance issued to Lessor by First American Title 
Insurance Company or an agent thereof in conjunction with Lessor's acquisition of the Property. 

"Permitted Facility" means a gas station with convenience store (and restaurant and 
postal unit operations within a convenience store), and uses incidental or related thereto 
including but not limited to a car wash, quick lube/oil change facility, the operation of gaming 
deyices within the convenience store and offices for Les~ee's operations, together with uses that 
are complementary to or extensions of Lessee's gas station and convenience store operations 
(e.g., quick-service restaurants, deli and sandwich shops, coffee shops, juice shops, postal 
contract units and/or UPS/Federal Express services) when such uses are not in violation of Legal 
Requirements or the Pennitted Encumbrances. 

"Permitted Sublease" has the meaning set forth in Section 23. 

"Person" means any individual, partnership, corporation, limited liability company, trust, 
unincorporated organization, Govemme~tal Authority or any other form of entity. 

"Property" means, that parcel or parcels of real estate located at the address set forth in 
Exhibit B and legally described on Exhibit B attached hereto (which parcels may be fee estates 
or easement estates), together with all rights, privileges, and appurtenances associated therewith, 
all buildings, fixtures and other improvements now or hereafter located on such parcels of real 
estate (whether or not affixed to such real estate ). 
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"Regulated Substances" means ''petroleum'' and "petroleum-based substances" or any 
similar tenns described or defined in any of the Environmental Laws and any applicable federal, 
state, county or local laws applicable to or regulating USTs. 

"Release" means any presence, release, deposit, discharge, en1ission, leaking, spilling, 
seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping, disposing or 
other movement of Hazardous Materials, Regulated Substances or USTs. 

"Rem-ediation" means any response, remedial, removal, or corrective action, any activity 
to cleanup, detoxify, decontaminate, contain or otherwise remediate any Hazardous Materials, 
Regulated Substances or USTs, any actions to prevent, cure or mitigate any Release, any action 
to comply with any Environmental Laws or with any permits issued pursuant thereto, any 
inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory 
or other analysis, or any evaluation relating to any Hazardous Materials, Regulated Substances or 
USTs. 

"Rental" means, collectively, the Base Annual Rental and the Additional Rental. 

"Rent Adjustment' has the mearring set forth in Section 4.B. 

"Successor Lessor" has the'meaning set forth in Section 21. 

"Taldng" means (a) any taking or damaging of all or a portion of the Property (i) in or by 
condemnation or other eminent domain proceedings pursuant to any Law, general or special, or 
(ii) by reason of any agreement with any condemnor in settlement of or under threat of any such 
condemnation or other eminent domain proceeding, or (iii) by any other means, or (b) any de 
facto condemnation that constitutes a compensable taking under applicable law. The Taking 
shall be considered to have taken place as ofth~ later of the date actual physical possession is 
taken by the condemnor, or the date on which the right to compensation and damages accrues 
under the'law applicable to the Property. 

"Threatened Release" means a substantial likelihood of a Release which requires action 
to prevent or mitigate damage to the soil, surface waters, groundwaters, land, stream sediments, 
surface or subsurface strata, ambient air or any other environmental medium comprising or 
surrounding any Property which may result from such Release. 

"USTs" means anyone or combination of tanks and associated product piping systems used 
in conneqtion with storage, dispensing and general use of Regulated Substances. 

"WGI'I means Winner's Gaming, Inc. 

"WGI Agreement" means any and all agreements of Lessee with WGI pursuant to which WGI 
currently operates gaming machines or devices and related equipment (or the technological 
evolution thereof) on the Property and any Substitute WGIAgreement (as defined in Section 12.F). 
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EXHffiITB 

ADDRESS AND LEGAL DESCRIPTION OF PROPERTY 

PROPERTY ADDRESS: 7695 -7699 S. Virginia Street, Reno, Nevada (APN 043-011-48) 

PROPERTY LEGAL DESCRIPTION: 

Parcel I 

The land referred to herein is situated in the City of Reno, County of Washoe, State of Nevada, 
located within a portion of the South Balf(S 1/2) of the Northwest Quarter (NW 114) of Section 
6, Township 19 North, Range 20 East, M.D.M., and being more particularly described as 
follows: 

CollllD,encing at the Southwest comer as Parcel "C", a found nail and tag on a fence post, as 
shown on Parcel Map No. 218, File No. 388954, on file in the County Recorders Office, Washoe 
County, Nevada; thence North 00°16'56" East, a distance of 579.25 feet to the Northerly side of 
Longley Lane, Thence along said Northerly side South 69°21'09" West, a distance of21.41 feet 
to the true point of beginning. 

Thence along the said Northerly line of Longley Lane South 69°21'09" West, a distance of 
301.22 feet to the Easterly line of U.S. 395; thence along said Easterly line North 21 °04'38" 
West, a distance of 653.04 feet; thence leaving said Easterly line North 14°55'49" East, a 
distance of 126.66 feet, thence North 89°52'07" East, a distance of 458.81 feet; thence North 
19°19'30" West, a distance of 0.78 feet; thence North 84°51'10" East, a distance of213.17 feet to 
the Westerly line of South Virginia Street; thence along said Westerly line South 20°39'19" East, 
a distance of257.92 feet; thence leaving said westerly line of South Virginia North 89°40'18" 
West, a distance of275.76 feet; thence South. 00°16'56" West, a distance of 406.67 feet to the
true point ofbeginning. 

Parcel II 

A non-exclusive easement for ingress, egress and access by and for vehicular pedestrian traffic·
and vehicle parking as set forth in that certain mutual parking and access agreement recorded 
April 12, 1995 in Book 4282, Page 40 as Instrument No. 1885230 of Official Records, Washoe 
County Recorder's Office, Washoe County, Nevada. 

Note: The above metes and bounds legal description appeared previously in that certain 
document recorded August 27, 1996, in Book 4656, Page 716, as Instrument No. 2024695. 
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Recording Requested By: 

When Recorded, Return to: 
South Valley National Bank 
PO Box 60654 
Santa Barbara, CA 93160-0654 

Loan No 100494160 

c:JO?5o;L R 8 (Space above this line for Recorder's use) 

DOC .. 33!e3293 
02/24/2006 04:10P F •• :52,00 

IKI 
Reque.ted By 

FIRST AMERICAN TITI.£ 
~a.hoa County Racordard 

I. B ke - Racor ar 

Ilillli' 'H~III 

SUBORDINATION, ATTORNMENT AND NONDISTURB NCE AGREEMENT 
(subordination to new financing by existi 

NOTICE: THIS AGREEMENT CONTAINS A SUBO INA ION CLAUSE 
WHICH MAY RESULT IN YOUR LEASEHOLD INTERES IN HE PROPERTY 

BECOMING SUBJECT TO AND OF LOWER PRIORITY THA TH LIEN OF SOME 
OTHER OR LATER SECURIT INSTRUME 

THIS AGREEMENT, dated for reference ses as oft 
February, 2006, is entered by and by and among BERRY-HINCK USTRIE 
corporation (herein, the "Lessee"), OVERLA PMENT CORPO ON NC., a 
California corporation, and LARRY 1. WI ARD TRUST OF THE LARRY J ME 
WILLARD TRUST, a trust (collectively ere' , the "Bo the "Lessor"), an 
South Valley National Baok, a division of P ci c Capital Bank, A, (h rein, the "Lende ), a d is 
made with reference to the followin 

RECITALS: 

A. 

B. Le see is the present I sse nnder that certa n lease in which Borrower is 
named as the Lessor ate November 1...3-, 00 , demising all or some portion of the Property 
o Lessee uch lease nd a amendment the to being referred to collectively herein as the 

"L " 

C. Th agree rsuant to which Lender is making the Loan (herein, the 
"Loan Agreement") r uir the Deed of Trust be the senior encumbrance on the Property and 
further requires, as a c nditi n precedent to Lender's disbursement of the Loan proceeds, that 
Lessee subordinate the d its interest in the Property in all respects to the lien of the Deed 
of Trust. 

Ie lly bound, hereby 
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1.1 Lessor and Lessee (a) have completed and delivered to Lender concurrently with 
their execution and delivery of this Agreement a Summary of Lease Terms setting forth the 
salient terms and conditions of the Lease, and (b) certify that (i) the Summary of Lease Terms 
delivered to Lender is complete and correct, (ii) that the copy of the Lease attached to the 
Summary of Lease Terms is a true, correct and complete copy, and (iii) that there are no 
agreements or understandings between Lessor and Lessee with respect to the Lease or the rights 
of Lessee to use, occupy, develop and acquire the Property that is the subject of the Lease other 
than as set forth in the documents that are attached to such Summary 

2. SUBORDINATION 

2.1 PRIORITY OF DEED OF TRUST. The Lease is hereby s bor . ated to the Deed of 
Trust. Accordingly, the leasehold estate arising under the Lease, and the ight of Lessee in, to or 
under the Lease and in and to the Property, are and II remain in a re ects and for all 
purposes junior and subordinate to (a) the lien of e Dee rust, (b all dvances made 
thereunder, (c) any and all amendments, supplements, ifications,reme~ 

replacements thereof, and (d) the rights and interest of the holder eed of rust, s fully and 
with the same effect as if the Deed of Trust had executed, ackno ed an recorded, 
and the indebtedness secured thereby had een fully disb ed, prior to the ex 
Lease or possession of the Property by Le see 

2.2 APPROVAL OF LoAN T S. Lessee consents 0 an approves (al II pr visions 
of the Note and the Deed of Trust' fav r Lender, and (b) II a reements, inc . g but not 
limited to any loan or escrow agreeme en Borrower an Le der for the disbursement of 
the proceeds of such Loan. 

2.3 DISBURSEM owledges that Lender is under 
no obligation or duty t monitor or or use of the Loan proceeds. 
Lender has made no re res proceeds will be disbursed or 
how the proceeds wil be pplied or expe ed. yapplic 'on or e of the Loan proceeds for 
purposes other than pr vided for by the L n A reement sha ot efeat or impair in whole or 
in part the subordinat' on the Lease to the D ed f Trust. 

2.4 ess e intentionally and unconditionally waives, 
reli e vor f the lien or charge of the Deed of Trust in favor 

Lender and understan that, in reli ce upon, and in consideration of, this waiver, 
relinquishment and subor 'nation, . IC loans and advances are being and will be made and, 
as part and parcel ther f, ecific monetary and other obligations are being and will be entered 
into which would not be ade or entered into but upon this waiver, relinquishment and 
subordination. 

3. 

3.1 
Summ of Leas 

ND COVENANTS OF LESSOR AND LESSEE 

LEASE SUMMARY. Lessor and Lessee each certify that (a) the 
ompleted and delivered to Lender concurrently with the execution of 
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this Agreement is true, complete and correct, (b) that the copy of the Lease attached to the 
Summary is complete and correct, and (c) that there are no agreements or understandings 
between Lessor and Lessee with respect to the Lease or the rights of Lessee to use, occupy, 
develop and acquire the Property that is the subject of the Lease other than as set forth in the 
documents that are attached to such Summary. 

3.2 PREPAID RENI'S. Lessee shall not prepay, and Lessor shall not accept, any of the 
rents or income due under the Lease for more than one (I) month in advance, except with the 
written consent of Lender. 

3.3 AMENDMENTS TO LEASE Lessor and Lessee shall alter, amend or terminate 
the Lease, or enter into an agreement for the cancellation of th Le e or a surrender of the 
leasehold estate, without the prior written consent of Lender. 

3.4 ASSIGNMENT OF RENI'S. The Deed of Trust contains a 

HTSANDD ISITION OF LESSOR'S INTEREST 

4.1 Should L er or any other person acquire the interests of the Lessor under the 
Lease by judicial or onju icial foreclosure or by a conveyance in lieu of foreclosure (a 
"Successor Le ssor"), the : 

4.2 Y LESSEE. Lessee will attorn to and recognize the Successor 
Lessor as the substitute esso under the Lease, and shall be bound such Successor Lessor under 

d conditions of the Lease for the balance of the term thereof, and 
any ereof effected in accordance with the terms of the Lease. 

SUBORDINATION. A TIORNMET & N ONDlSTR \uRBANCE AGREEMENT: Page 3 
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4.3 LESSEE'S RIGHTS TO POSSESSION. So long as Lessee is not in default (beyond 
any period given to Lessee under the Lease to cure defaults) in the payment of rent or other 
amounts owing under the Lease or in the performance of any of the terms, covenants or 
conditions of the Lease or this Agreement, neither Lender nor any other Successor Lessor shall 
disturb or interfere with Lessee's possession of the Property or Lessees's rights and privileges 
under the Lease, or any extensions or renewals thereof effected in accordance with the terms of 
the Lease, 

4.4 PERFORMANCE OF OBLIGA nONS OF LESSOR, Successor Lessor shall perform 
the duties and obligations of the Lessor under the Lease to the extent that such duties and 
obligations arise after the date on which the Successor Lessor ha a quired its interest and are 
susceptible of performance by the Successor Lessor, and subject t the ovisions of this Section, 
Lessee shall have the same remedies against a Successor Lessor for br ch of the Lease as the 
Lcsscc would have had against the original Lessor. 

4.5 UNCURED DEFAULTS. Should any default by a prior sso under the Lease 
remain uncured at the time that a Successor Lessor ac ires' 0 the Pro rty, essee will give 
the Successor Lessor such time as is reasonably requ' to remedy s de ult s provided by 
Section 3,5, above, provided the Successor Lessor proceeds easonable 'lige ce to do so, 
Lessee agrees, that notwithstanding any provision the Lease to the c , (a) L ssee shall 
not be entitled to abate or offset against the t any clai essee has against an pri Lessor, 
and (b) Lessee will not be entitled to can I th , or to e rcise any other rig t or emedy 
available to Lessee under the Lease, unle sad until Len has en given notice 0 the default 
and reasonable opportunity to cure such de ault as provide erel, notwithstand' g a pnor 
failure by a prior Lessor b cure s h fa It within a reason ble eriod of tim 
thereof. 

4.6 NEW LEASE If the acquisl ' n by Succe or ssor of the interests of the 
Borrower in the Property res rminatio of the Lease, en there shall be deemed to be 
created a new lease betw n Lessee and Succe r Les on the same terms and conditions 
as the Lease, including ny the rem ' der 0 he term of the Lease, 

4.7 

from 

5. LI 

5.1 Nothing in this reeme erein shall be construed to be an assumption by 
Lender of any of the du' or obligations of Lessor under the Lease, Lender shall not be liable 
for the performance 0 any uties or obligations of the Lessor unless and until Lender acquires 
Lessor's interest in the Lase, nd then only for as long as Lender holds such interest. 

5.2 R TO ACQUffiING iNTEREST, Lessee shall have no claim against 
Lender or any other Succ ssor, Lessor resulting from, and neither Lender nor any other Successor 

sor shall be liable or, y act, omission and/or breach of the Lease by any prior lessor 
(inc 'ng the Borr er) 0 curring prior to the date on which the Successor Lessor acquires title 

SUBORDINATION, A TTORNMET & NONDlSTR \uRBANCE AGREEMENT: Page 4 
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to the Property, or for the payment of damages or any other amount to which Lessee might be 
entitled by reason of any such act or omission. 

5.3 PREPAID RENTS AND SECURITY DEPOSITS. A Successor Lessor shall not be 
liable for (1) any security deposit or prepaid rent except to the extent actually received by Lender 
from Borrower, or (2) any rent or additional rent which Lessee has paid for more than the therr 
current installment. 

6. CERTAIN OBLIGATIONS. A Successor Lessor shall not be bound by: 

6.1 Any amendment to the Lease made without Lender's 

6.1.1 Any provisions of the Lease regarding tre c 
of any construction. 

sent; or 

6.1.2 .Any provision of the Lease relating to the app 'cati of insurance or 
condemnation proceeds or the restoration of the Prope the Lessor until: occurrence of a 
casualty loss thereto or a taking thereof, if such pro sion is inc . tent w' th til: provisions of 
the Deed of Trust, to the extent that such provision pu to give t or r the Lessee 
access to (a) the insurance or condemnation proceeds if Lender's ity is impal ed and the 
Property cannot be restored in manner that pro' s r with continuing ity c mparable 
in nature and value to the security that exi ed prior to the age, destruction or aki or, (b) 
surplus insurance proceeds if the Less errm ed to utilize the i sur nce or 
condemnation proceeds to restore the Pro e to a usable co itio 

7. GENERAL PROVISIONS 

7.1 SUCCESSORS AND AsSIG 

7.2 bo the Lessor an the Lessee's estates in the 
Property or the im rov me vested in the s me owner, the Lease shall 
nonetheless survive d s II not be termin ted by the merger of such estates except at the 
xpress writt n electio of Le er. 

7.3 ADDITIONAL OCUMENTS. ssee's attormnent to and recognition of a Success 
Lessor shall be upon all 0 the te nants and conditions set forth in the Lease, as modified 
by this Agreement, an sha be effective immediately upon Lender's succeeding to the interest 
of the Lessor under th Leas. Upon request of either party, Lessee and the Successor Lessor 
shall execute and deliver ppr priate agreements of attormnent and recognition, or any new lease 
called for by Section 4.5, bov, but this Agreement shall be self-executing and no such separate 
agreements shall be requ' ed t effectuate Lessee's recognition of and attormnent to a Successor 

essor as provided herei . 

SUBORDINA nON. A lTORNMET & NONDlSTR \tJRBANCE AGREEMENT: Page 5 
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7.4 N O11CES. Any notices permitted or required hereunder shall be in writing and 
shall be deemed to have been given (a) on the date of delivery if delivery of a legible copy was 
made personally or by facsimile transmission, or (b) on the third business day after the date on 
which mailed by registered or certified mail, return receipt requested, addressed to the party for 
whom intended at the address set forth on the signature page of this agreement or such other 
address, notice of which is given as provided he rein. 

7.S MODIFICATION OR AMENDMENT. This Agreement may not be amended or 
modified in any manner other than by agreement in writing signed by all of the parties hereto. 

IN WITNESS WHEREOF, the parties hereto have eac 
Nondisturbance and Attornment Agreement to be executed on 

NOTICE: THIS AGREEMENT CONTAINS A SUBORDI TI N CLAUSE 
WHICH ALLOWS THE LESSOR UNDER YO EASE TO 0 T N A LOAN, 

A PORTION OF WHICH MAY BE EXPE EDF THE U POSES 
THAN IMPROVEMENT OF THE L.RA:SED 

LESSEE: 

Date: February 21, 2006 

BORROWE 

21,2006 

BERRY-HINC VELOPME T 

S WILLARD TRUST 

By: ~ __ ~~~=-________ _ 
Larry J. Willard, Trustee 

(ALL S GN TURES MUST BE ACKNOWLEDGED) 

SUBORDINA110N, A TI'ORNMET &NONDISIR 'URBANCE AGREEMENT: Page6 
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7.4 NOTICES. Any notices permitted or required hereunder shall be in writing and 

shall be deemed to have been given (a) on the date of delivery if delivery of a legible copy was 
made personally or by facsimile transmission, or (b) on the third business day after the date on 
which mailed by registered or certified mail, return receipt requested, addressed to the party for 
whom intended at the address set forth on the signature page of this agreement or such other 
address, notice of which is given as provided he rein. 

7.5 MODIFICATION OR AMENDMENT. This Agreement may not be amended or 
modified in any manner other than by agreement in writing signed by all of the parties hereto. 

IN WITNESS WHEREOF, the parties hereto have eac cau d this Subordination, 
Nondisturbance and Attornment Agreement to be executed on t e da s set forth below. 

NOTICE: THIS AGREEMENT CONTAINS A SUBORDI 
WHICH ALLOWS THE LESSOR UNDER YO LEASE TO 

A PORTION OF WHICH MAY BE EXPE DED .... ,,~ 
THAN IMPROVEMENT OF THE ?\m~D"'" 

LESSEE: 

Date: February 21, 2006 

BERRY-HINCKLEY INDUSTRIES 

By: _________ ---"-.,,--_'" 

BORROW 

ry 21,2006 

ES WILLARD TRUST 

(ALL IG ATURES MUST BE ACKNOWLEDGED) 

SUBORDINATION. A lTORNMET & NONDlSTR \uRBANCE AGREEMENT: Page 6 
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ACKNOWLEDGEMENT OF NOTARY PUBLIC 

STATE OF CALIFORNIA) 
) 

COUNTY OF ORANGE ) 

3353293 
92/24/2886 
B of 14 

On February:? 3 2006 before me, isa Lonier a notary public in ,and for 
said County and State, personally appeared ~ \b, 
personally known to me to be the person w ose name is su scribed to the within 
instrument and acknowledged to me that he executed the same in his authorized capacity, 
and that by his signature on the instrument he, or the entity behalf of which he 
acted, executed the instrument. 

WITNESS my hand and official seal: 

~: 
SEAL 

A.App.1677
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CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT 

State of California 

County of 

personally appeared 

to be the 
subscribed 

the enl1W-oo(m 

1111 111111111111 1111 
3353293 
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name~ iSI"ie 
and 

hA,I~.hI..J.v executed 

acted, exe,cutecfllre-iru;~rullleI1t. 

Though the information below IS not required by laWeJI "Jav ,Dfo\e 
fraudulent removal ano' ''''ltta,:hm,n'O! I,his 

the document and could prevent 
anolh~C d;"u/n,,"t. 

Description of Attacl1eclj)J1)GI1IJ!Ient 

ntle or Type of 

Document Date: -I--,I.s>'-=+='--I--------=~----",------"'~ NIJlnn,erof Pages: _1---, __ _ 

Signer(s) Other 

~~~~(ies) CI",im.'~lw Signer 

D Individual 

D Corporate Officer -~f'''''t~~;r7''''''=----=-__ ;;;;::::::=--------
D Partner - D i (J 

D Attorney-in-Fact 
D Trustee 
D 

Signer Is RelpreSer\ti~~ __ I--_________________ _ 

I Notary ASSOClal>o~ PO Box 2402 • Chatsworth, CA 91313-240<" wwwnallona1notary.org Prod No 5907 

Top of thumb here 

ReOrder Call Ton-Free 1·800·876·6827 
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EXlllBIT A 

Property Address: 7695 and 7699 S. Virginia, Reno, Nevada 

Parcell: 

The land referred to herein situated in the City of Reno, County of Washoe, State of Nevada, 
located within a portion of the South Y, of the Northwest l« of Section 6, Township 18 N., Range 
20 E., M.D.M., and being more particularly described as follows: 

Commencing at the south corner of Parcel "c" a found n{lil and ta~n a ence post, as shown on 
Parcel Map No. 218, File No. 388954, as on file in the County Recor er's ffice of Washoe 
County, Nevada; thence North 00°16'56" East a distance of579.25 fee to northerly side of c 

Longley Lane; 

Thence along said northerly line South 69°21 '09" W., a llSta!l(;f:,()of21.41 
of Beginning; 

Thence leaving said northerly line of Long y LanecN(lrth 00 ' 56" East, a distan 
feet; 

Thence South 89°40' 18" East, a dist ce f 75.76 feet to the 
Street and the northeasterly corner 0 e par of land as sho 
2887, File No. 1902006, on file in the co~~ 

Thence along said westerly' e of Sou Yirgi~~eet So 
221.13feettothebegi . gof etoth 'ght; ~ 

est ly side of So lrglrua 
o record of Survey Map No. 
of ashoe County, Nevada; 

0°39'19" East a distance of 

·00'28" and a radius of 

ane South 69°21'19" West a distance of342.78 

arcel2: 

A non-exclusive easem t for gress, egress and access by and for vehicular and pedestrian 
traffic and vehicle parklng as s forth in that certain Mutual Parking and Access Agreement 
recorded April 12, 1995 in 00 4282, page 40 as Instrument No. 1885230 of Official Records, 

ashoe County Recorder' 0 ce, Washoe County, Nevada. 
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APPENDIX 1 TO 
SUBORDINATION, ATTORNMENT AND NON DISTURBANCE AGREEMENT 

TO: South Valley National Bank 
PO Box 60654 

SUMMARY OF I"EASE TERMS 

Santa Barbara, CA 93160-0654 

3353293 
92/24/2996 
11 of 14 

THIS SUMMARY OF LEASE TERMS is being executed an deh ered to South Valley National 
Bank (the "Lender") by the Lessor and the Lessee identified in the Lea des rlbed below pursuant to the 
terms and conditions of a SUBORDINATION, ATTORNMEN A NONDISTURBANCE 
AGREEMENT in connection with a loan being made by the Lender to the Le sor der such Lease. 

1. BASIC LEASE DATA 

1.1 LEASE DATED: NOVEMBER.\i.., 2005 

1.2 LANDLORD: 
WILLARD, TRUSTEE OF THE LARRY JAM 

1.3 TENANT: BERRY-HINC Y DUSTRJE, corporation 

1.4 PROPERTY: 7695 AND 

1.5 COMMENCEMENT DATE: 

2. LEASE TERMS. 

The Lease comme ed on the date se tion I, bove, and is in full force and effect. The 

2.1 BASE EN. The amount of fi d m thly rent is c ently 122,031.25. Rental payments 
ough the 21st day of February, and all other amounts win under the lease have been aid for all perlo 

2006. 

2.2 SECURI unt f the security deposit (if any) being held by Landlord 
un ase is SNI A. 0 other depo ts have been made, and none of the security deposit has 
een applied by Landlord to th ayment of ren or any other amounts due under the Lease. 

2.3 PREPAI E . Landlord is holding the sum of $NI A as prepaid rent, which is to be credited 
against the rent for the ( last) ( ) month of the lease term. 

2.4 SCHEDULE 
__ day of January, 2026. 

2.5 
un the Lease for a t 

IRATION. The current term of the Lease is scheduled to expire on the 

IONS. The Tenant has ([ 1 no renewal options) ([ Xl:! renewal options 
P=cL.l.2",0",- years). The term of the Lease cannot be extended beyond 2046. 

SUMMARY OF LEASE TERMS: Page 1 
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2.6 CONCESSIONS AND INDUCEMENTS. Tenant is not entitled to any free rent, partial rent, 
rebates, rental abatements, or rent concessions of any kind, otber than ([ X ] none) ([ ] the following: __ 

2.7 TENANT OPTIONS. Tenant ([ ] does) ([ X] does not] hold an option or right of first refusal 
to purchase the all or any portion oftbe Property. 

2.8 LANDLORD OPTIONS. Landlord ([ ] does) ([ X ] does not] hold an option to purchase the 
leasehold estate or to cancel the lease upon tbe happening of certain events or by giving tbe Tenant notice of 
cancellation. 

2.9 LEASE MODIFICATIONS: The Lease has not been amended, modified, supplemented, 
extended, renewed or assigned except by tbe documents identified beloA 

DESCRIPTION OF DOCUMENT (IF NONE, WRITE "NOne")\ \ DATE 

NONE 

2.10 COpy OF LEASK The Le se, 

Tenant. A true, correct and complete co 
supplements tbereto is attached to this ertl cat . 

3. LEASE PERFORMANCE 

3.1 POSSESSION. L~u:Ilcu:Ql)lhas tende 
occupancy of tbe Property p e. 

3.2 'I<NIIAl,1..E BY TEN is Certificate is being executed by 
events hich with notice or the passage 

nce f any of its obligations, monetary 

3 L <lIord has completed any construction, build-out, 
improvemen s, alterations, r addi' s to tbe ase operty required under tbe Lease. As of the date on 

Ich this ertificate is bein xecuted by the Te ant, there are no defaults by the Landlord under the Lease 
or events which witb notice or the sa eo' e or both would constitute a default by tbe Landlord in the 
performance of any of its ations under tbe terms of tbe Lease. 

(Signatures appear on the following page) 

SUMMARY OF LEASE TERMS: Page 2 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Summary of Lease Tenns on the 
dates set forth below with the knowledge and understanding that South Valley National Bank will rely on the 
accuracy of the infonnation contained in this Summary in making the proposed loan to Landlord. 

LANDLORD: 

Date: February 21, 2006 

OVERLAND DEVELOPMENT 
CORPORATION 

By...- ;;;-L. Q~ 
Larry J.'Wilra;:d, President . 

LARRY JAMES WILLARD TRUST 

~ ~ B;C ~= ;2 u...~ 
Larry J. WilG;-d, Trustee 

TENANT: 

Date: February 21, 2006 

BERRY-HINCKLEY INDUSTRIES 

By: ___ -":-----",----_____ _ 

SUMMARY OF LEASE TERMS: Page 3 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Summary of Lease Terms on the 
dates set forth below with the knowledge and understanding that South Valley National Bank will rely on the 
accuracy of the information contained in this Sununary in making the proposed loan to Landlord. 

LANDLORD: 

Date: February 21, 2006 

OVERLAND DEVELOPMENT 
CORPORATION 

By: ~ __ ~~~~~ ______ __ 
Larry J. Willard, President 

LARRY JAMES WILLARD TRUST 

By: ~ __ ~~~~ __________ _ 
Larry J. Willard, Trustee 

TENANT: 

Date: February 21, 2006 

BERRY-HINCKLEY INDUSTRIES 

By.-,~~ __ ~ ________ ~ __ 

SUMMARY OF LEASE TERMS: Page 3 
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BERRY -HINCKLEY INDUSTRIES 

Memorandum 

To Berry-Hinckley Industries - convenience store landlords 
Re Jerry Herbs acquisition of Winners Comer & Chevron convenience stores 
Date Saturday, February 17h

, 2007 

Over the past several weeks, Jerry Herbst of Terrible Herbst, Inc., in Las Vegas, Nevada, has 
been in discussions with us to acquire the convenience store assets of Berry-Hinckley Industries. 

The Herbst's business is the second largest petroleum provider in Nevada after Berry-Hinckley, 
they have a 50% retail marketshare in Clark County (Las Vegas), and through a separate 
company controlled by the Herbst's three sons, operate in excess of7,000 slot machines on a 
route and four casinos in Southern Nevada. 

As a landlord of one of our properties, Mr. Herbst has requested that you consider certain 
changes to the leases that you have with Berry-Hinckley as a condition of assignment. We have 
attached an Estoppel, as well as a Lease modification document. Mr. Herbst has also attached a 
letter, in which he offers to personally guaranty your lease, as well as a brief summary on his net 
worth and company description. With this transaction, Mr. Herbst is also acquiring Berry-
Hinckley's option to own Winners Gaming, Inc. which operates the slot machines in all of our 
convenience stores. 

y al is to have all Estoppels and other documents agreed to and executed by February 23, 
2006, nd they will then be held by Chicago Title Insurance Company in escrow until closing. 

Please address any concerns to Philip Tripoli, Berry-Hinckley's Vice President of Development 
at (775) 223-3590 or bye-mail atPhilip.tripoli@berry-hinckley.com. If you refer this on to your 
attorney to review, please have them communicate directly with Berry-Hinckley's counsel: 

Sujata Yalamanchili, Esq. 
Hodgson Russ LLP 
One M&T Plaza, Suite 2000 
Buffalo, New York 14203 
Telephone (716) 848-1657; fax 849-0349 
syalaman@hodgsonruss.com 

Weare looking forward to working with Jerry Herbst and you, reaching a successful conclusion 
for all parties. 

Thank you for your trust and confidence in Berry-Hinckley Industries. 
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OHNSON JACOBSO N WILCOX 

January 31, 1007 

To \Vhom It May COllcern 

RE: .Jerry Herbst 

Our firm has compiled, in accordance with Statements on Standards for Accounting and 
Revie\v Services issued by the American Institute of Certified Public Accountants, the personal 
tlnancial statement of Jerry and Maryanna Herbst as of December 31 each year from the 1980's 
through 2005. A compilation is limited to presenting in the form of financial statements 
int(m.llati.on that is the representation of the individuaLs whose tlnancial statements are presented. 
We did not audit or review the petsonal financial statements of Mr. and Mrs. Herbst and, 
accordingly , did not express an opinion or any other tt)1111 of assurance on them. 

'rhe net worth of Mr. and Mrs. Herbst, as reported on the statement compiled by us as of 
December 3l , 2005, was in excess of$200 million. 

Sincerely, 

JOHNSON .JACOBSON WILCOX 
/j 

J 
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"the best bad guy in the west" December 14,2006 

Dear Sir, 

It is \\rith pleasure tha,t I am VvTiting to you to inform you of our proposed transaction with 
p Inc. to acquire the C-Store assets of Beqy Biuckley Industries .(,'BHI"). 'The BRI 
C-Stores are strategically important to my companies as we are in the process of 
entering the Northern Nevada market. Th,ese assets wifl create a significantplatfotm for us to 
grow out business. 

]n our. review of the existing leases we identified a few minor provi!,;ions which we feel need 
modification. We are forwaiding to 'you a contract amendment and Qonsent form that we are 
asking you to exec.ute and retul11 to us. In fanhis amendment and consent I will be 
willing to personally gtmrantee the lease obligation. 

I look forward to establishing a good tenant/landlord relationship with )'DU and am very excited 
about closing proposed transaction. 

rry Herbst 
Chairnlan of the Board 
Terrible Herbst, Inc. 

. " , 
:lUYL<W ve",aSBoulevard South, las Nevada 89119 • (702) 798-6400 41) Fax (702) 736-0819 
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TERRIBLE HERBST, INC. 

BUSINESS OVERVIEW 

Terrible Herbst, Inc. ("Terrible Herbst" or the 
"Company") is one of the most recognized brands in 
the Las Vegas metropolitan area. The Terrible Herbst 
legacy dates back to 1937 when Ed Herbst (Jerry 
Herbst father) opened his first service station. The 
Terrible Herbst brand and familiar "Bad Guy" 
cowboy logo, has been an icon in Nevada since 1959 
and is currently used at five casinos, over 100 
gasoline stations and convenience stores as well as 
over 850 slot route locations throughout the state of 
Nevada. 

Terrible Herbst, Inc. is owned by Jerry and Maryanna 
Herbst who have a combined net worth in excess of 
approximately $240 million. Terrible Herbst, Inc. 
operates over 100 gas station and convenience stores, 
many of which include lube facilities and car washes, 
throughout Southern Nevada. Terrible Herbst has a 
leading position in the Southern Nevada and 
maintains a market share of approximately 50% of 
total fuel sales, which is equivalent to a statewide 
market share of approximately 30%. 

The Herbst family uses cross-marketing efforts to capitalize on the strong recognition and high level of 
quality and value associated with the Terrible Herbst trade name and cowboy logo. The company has 
established strategic and/or marketing alliances with Chevron, ARCO, Pizza Hutt, Burger King, Port 
of Subs, Coke and McDonalds. 

The Terrible Herbst name and logo are also used by 
Herbst Gaming, which is owned and operated by Ed, 
Tim and Troy Herbst. Herbst Gaming began operations 
in 1897 and is now one of the largest slot route 
operators in Nevada with an excess of 7,200 slot 
machines. Additionally, Herbst Gaming currently 
operates eight Terrible's casinos in locations spread throughout Nevada, Iowa and Missour.i. 

In recent transactions, Herbst Gaming has entered into a contract with MGM Mirage to purchase 
Buffalo Bill's, Primm Valley and Whiskey Pete ' s Hotel-Casino in Primm, Nevada. In addition, the 
Company recently entered the .Reno market with is acquisition of the Sands Regent in Reno, Nevada. 
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LANDLORD'S ESTOPPEL CERTIFICATE 

Landlord hereby certifies as follows: 

I. A true, accurate, and complete copy of the Lease is attached hereto 
as Exhibit A. The Lease is in full force and effect and, has not been amended or 
modified, except as set forth above. 

2. That Landlord is the fee owner of the Premises and has not 
assigned its interest in the Lease. There isportgage financing on the Premises, except 
fur . 

3. The original term of the Lease commenced in January 2006 and 
has not been renewed, such that the current term of the Lease expires.oin January 2026. 
The Tenant has four (4) additional renewal periods of five (5) years each, such that the 
Lease might expire as late as January 2046. 

4. That the Monthly Rent due under the Lease has been paid through 
March 31, 2007 and all Additional Rent due under the Lease has been paid through 
March 31, 2007. That there exist at this time no charges, liens, claims, or offsets against 
the rents or other charges due or to become due under the Lease. That there is no 
defense, offset, claim or cowlterclaim by or in favor of Landlord against Tenant under the 
Lease or against the obligaj:ions of Landlord under the Lease. 

5. Landlord has no knowledge of any outstanding notice of default 
given by Tenant. To the best of Landlord's knowledge, Landlord and Tenant are not in 
default of any of the agreements, terms, amendments, covenants, or conditions of the 
Lease on the part of Landlord or the Tenant to be perfOimed or complied with, and no 
condition or set of facts exist which, with the passage of time andlor the giving of notice 
would constitute a default by either party in the performance of any of the agreements, 
terms, amendinents, covenants, or conditions of the Lease. 

6. 111at the above certifications are made by Landlord knowing that 
they will be relied upon by Jerry Herbst. 

This instrument shall be binding upon Landlord and its successors, assigns, and personal 
representatives. 

EXECUTED as of the day and year first above written. 

04.)651/00024 GBDQCS 140658vl 

7695 S. Virginia 

Overland Development Corporation Inc. 
dba UW Enterprises Inc. and Larry J. Willard 
Trustee of the Larry James Willard Trust 

I 

A.App.1690

A.App.1690



 IN THE SUPREME COURT OF THE STATE OF NEVADA 

 

 

LARRY J. WILLARD, individually and as; 

Trustee of the Larry James Willard Trust Fund;   NO. 77780 

and OVERLAND DEVELOPMENT 

CORPORATION, a California corporation, 

 

     Appellants, 

vs. 

 

BERRY-HINCKLEY INDUSTRIES, a 

Nevada corporation; and JERRY HERBST, 

an individual, 

 

     Respondents. 

________________________________________/ 
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1. Complaint 08/08/14 1 1-20  
 
 Exhibit 1:  Lease Agreement  1 21-56 
 (November 18, 2005) 
 
 Exhibit 2:  Herbst Offer Letter  1 57-72 
 
 Exhibit 3:  Herbst Guaranty  1 73-78 
 
 Exhibit 4:  Lease Agreement  1 79-84 
 (Dec. 2005) 
 
 Exhibit 5:  Interim Operating  1 85-87 
 Agreement (March 2007) 
 
 Exhibit 6:  Lease Agreement  1 88-116 
 (Dec. 2, 2005) 
 
 Exhibit 7:  Lease Agreement  1 117-152 
 (June 6, 2006) 
 
 Exhibit 8:  Herbst Guaranty  1 153-158 
 (March 2007) Hwy 50 
 
 Exhibit 9:  Herbst Guaranty  1 159-164 
 (March 12, 2007) 
 
 Exhibit 10:  First Amendment to   1 165-172 
 Lease Agreement (Mar. 12, 2007) 
 (Hwy 50) 
 
 Exhibit 11:  First Amendment to   1 173-180 
 Lease Agreement (Mar. 12, 2007) 
 
 Exhibit 12:  Gordon Silver Letter  1 181-184 
 dated March 18, 2013 
 
 Exhibit 13:  Gordon Silver Letter  1 185-187 
 dated March 28, 2013 
 
2. Acceptance of Service 09/05/14 1 188-189 
 
3. Answer to Complaint 10/06/14 1 190-201 
 
4. Motion to Associate Counsel 10/28/14 1 202-206 
 - Brian P. Moquin, Esq. 
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(cont 4) Exhibit 1:  Verified Application  1 207-214 
 for Association of Counsel Under 
 Nevada Supreme Court Rule 42 
 
 Exhibit 2:  The State Bar of  1 215-216 
 California’s Certificate of Standing 
 
 Exhibit 3:  State Bar of Nevada  1 217-219 
 Statement Pursuant to Supreme 
 Court Rule 42(3)(b) 
 
5. Pretrial Order 11/10/14 1 220-229 
 
6. Order Admitting Brain P. Moquin 11/13/14 1 230-231 
 Esq. to Practice 
 
7. Verified First Amended Complaint 01/21/15 2 232-249 
 
8. Answer to Amended Complaint 02/02/15 2 250-259 
 
9. Amended Answer to Amended 04/21/15 2 260-273 
 Complaint and Counterclaim 
 
10. Errata to Amended Answer to 04/23/15 2 274-277 
 Amended Complaint and 
 Counterclaim 
 
 Exhibit 1:  Defendants’ Amended  2 278-293 
 Answer to Plaintiffs’ Amended 
 Complaint and Counterclaim 
 
  Exhibit 1:  Operation Agreement  2 294-298 
 
11. Plaintiffs Larry J. Willard 05/27/15 2 299-307 
 and Overland Development 
 Corporation’s Answer to  
 Defendants’ Counterclaim 
 
12. Motion for Contempt Pursuant to 07/24/15 2 308-316 
 NRCP 45(e) and Motion for 
 Sanctions Against Plaintiffs’ Counsel 
 Pursuant to NRCP 37 
 
 Exhibit 1:  Declaration of Brian R. Irvine 2 317-320 
 
 Exhibit 2:  Subpoena Duces Tecum  2 321-337 
 to Dan Gluhaich 
 
 Exhibit 3:  June 11, 2015, Email   2 338-340 
 Exchange 
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(cont 12) Exhibit 4:  June 29, 2015, Email   2 341-364 
 Attaching the Subpoena, a form for 
 acceptance of service, and a cover 
 letter listing the deadlines to respond 
 
 Exhibit 5:  June 29, 2015, Email  2 365-370 
 Exchange 
 
 Exhibit 6:  July 17, 2015, Email  2 371-375 
 Exchange 
 
 Exhibit 7:  July 20 and July 21, 2015  2 376-378 
 Email 
 
 Exhibit 8:  July 23, 2015, Email  2 379-380 
 
 Exhibit 9:  June 23, 2015, Email  2 381-382 
 
13. Stipulation and Order to Continue 09/03/15 2 383-388 
 Trial (First Request) 
 
14. Stipulation and Order to Continue 05/02/16 2 389-395 
 Trial (Second Request) 
 
15. Defendants/Counterclaimants’  08/01/16 2 396-422 
 Motion for Partial Summary  
 Judgment 
 
 Exhibit 1:  Affidavit of Tim Herbst  2 423-427 
 
 Exhibit 2:  Willard Lease  2 428-463 
 
 Exhibit 3:  Willard Guaranty  2 464-468 
 
 Exhibit 4:  Docket Sheet, Superior  3 469-480 
 Court of Santa Clara, Case No. 
 2013-CV-245021 
 
 Exhibit 5:  Second Amended Motion  3 481-498 
 to Dismiss 
 
 Exhibit 6:  Deposition Excerpts of  3 499-509 
 Larry Willard 
 
 Exhibit 7:  2014 Federal Tax Return for 3 510-521 
 Overland 
  
 Exhibit 8:  2014 Willard Federal Tax  3 522-547 
 Return – Redacted 
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(cont 15) Exhibit 9:  Seller’s Final Closing  3 549 
 Statement 
 
 Exhibit 10:  Highway 50 Lease  3 550-593 
 
 Exhibit 11:  Highway 50 Guaranty  3 594-598 
 
 Exhibit 12:  Willard Responses to   3 599-610 
 Defendants’ First Set of Interrogatories 
 
 Exhibit 13:  Baring Purchase and Sale  3 611-633 
 Agreement 
 
 Exhibit 14:  Baring Lease  3 634-669 
 
 Exhibit 15:  Baring Property Loan  3 670-705 
 
 Exhibit 16:  Deposition Excerpts of  3 706-719 
 Edward Wooley 
 
 Exhibit 17:  Assignment of Baring  4 720-727 
 Lease  
 
 Exhibit 18:  HUD Statement  4 728-730 
 
 Exhibit 19:  November 2014 Email  4 731-740 
 Exchange 
 
 Exhibit 20:  January 2015 Email  4 741-746 
 Exchange 
 
 Exhibit 21:  IRS Publication 4681  4 747-763 
 
 Exhibit 22:  Second Amendment  4 764-766 
 to Baring Lease 
  
 Exhibit 23:  Wooley Responses to  4 767-774 
 Second Set of Interrogatories 
 
 Exhibit 24:  2013 Overland Federal  4 775-789 
 Income Tax Return 
 
 Exhibit 25:  Declaration of Brian  4 790-794 
 Irvine  
 
16. Affidavit of Brian P. Moquin 08/30/16 4 795-797 
 
17. Affidavit of Edward C. Wooley 08/30/16 4 798-803 
 
18. Affidavit of Larry J. Willard 08/30/16 4 804-812 
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19. Plaintiffs’ Opposition to 08/30/16 4 813-843 
 Defendants’ Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Purchase and Sale  4 844-857 
 Agreement dated July 1, 2005 for 
 Purchase of the Highway 50 Property 
 
 Exhibit 2:  Lease Agreement dated  4 858-901 
 December 2, 2005 for the Highway 50 
 Property 
 
 Exhibit 3:  Three Year Adjustment  4 902-906 
 Term Note dated January 19, 2007 in 
 the amount of $2,200,00.00 for the 
 Highway 50 Property 
 
 Exhibit 4:  Deed of Trust, Fixture  4 907-924 
 Filing and Security Agreement dated 
 January 30, 2017, Inst. No. 363893, 
 For the Highway 50 Property  
 
 Exhibit 5:  Letter and Attachments  4 925-940 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
 
 Exhibit 6:  First Amendment to   4 941-948 
 Lease Agreement dated March 12, 2007 
 for the Highway 50 Property 
 
 Exhibit 7:  Guaranty Agreement  4 949-953 
 dated March 12, 2007 for the Highway 
 50 Property 
 
 Exhibit 8:  Second Amendment to Lease 4 954-956 
 dated June 29, 2011 for the Highway 
 50 Property 
 
 Exhibit 9:  Purchase and Sale Agreement 5 957-979 
 Dated July 14, 2006 for the Baring 
 Property 
 
 Exhibit 10:  Lease Agreement dated  5 980-1015 
 June 6, 2006 for the Baring Property 
 
 Exhibit 11:  Five Year Adjustable Term 5 1016-1034 
 Note dated July 18, 2006 in the amount 
 of $2,100,00.00 for the Baring  
 Property 
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(cont 19) Exhibit 12:  Deed of Trust, Fixture   5 1035-1052 
 Filing and Security Agreement dated 
 July 21, 2006, Doc. No. 3415811, 
 for the Highway 50 Property 
 
 Exhibit 13:  First Amendment to Lease  5 1053-1060 
 Agreement dated March 12, 2007 for 
 the Baring Property 
 
 Exhibit 14:  Guaranty Agreement  5 1061-1065 
 dated March 12, 2007 for the  
 Baring Property 
 
 Exhibit 15:  Assignment of Entitlements, 5 1066-1077 
 Contracts, Rent and Revenues (1365 
 Baring) dated July 5, 2007, Inst. No. 
 3551275, for the Baring Property  
 
 Exhibit 16:  Assignment and  5 1078-1085 
 Assumption of Lease dated 
 December 29, 2009 between BHI 
 and Jacksons Food Stores, Inc. 
 
 Exhibit 17:  Substitution of  5 1086-1090 
 Attorney forms for the Wooley 
 Plaintiffs’ file March 6 and  
 March 13, 2014 in the California 
 Case 
 
 Exhibit 18:  Joint Stipulation to  5 1091-1094 
 Take Pending Hearings Off 
 Calendar and to Withdraw 
 Written Discovery Requests 
 Propounded by Plaintiffs filed 
 March 13, 2014 in the California 
 Case 
 
 Exhibit 19:  Email thread dated  5 1095-1099 
 March 14, 2014 between Cindy 
 Grinstead and Brian Moquin re 
 Joint Stipulation in California 
 Case 
 
 Exhibit 20:  Civil Minute Order  5 1100-1106 
 on Motion to Dismiss in the California 
 case dated March 18, 2014 faxed to  
 Brian Moquin by the Superior Court 
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(cont 19) Exhibit 21:  Request for Dismissal  5 1107-1108 
 without prejudice filed May 19, 2014 
 in the California case 
 
 Exhibit 22:  Notice of Breach and   5 1109-1117 
 Default and Election to Cause 
 Sale of Real Property Under Deed 
 of Trust dated March 21, 2014, 
 Inst. No. 443186, regarding the  
 Highway 50 Property 
 
 Exhibit 23:  Email message dated  5 1118-1119 
 February 5, 2014 from Terrilyn  
 Baron of Union Bank to Edward 
 Wooley regarding cross-collateralization 
 of the Baring and Highway 50 
 Properties 
 
 Exhibit 24:  Settlement Statement  5 1120-1122 
 (HUD-1) dated May 20, 2014 for 
 sale of the Baring Property 
 
 Exhibit 25: 2014 Federal Tax  5 1123-1158 
 Return for Edward C. and Judith A. 
 Wooley 
 
 Exhibit 26:  2014 State Tax Balance  5 1159-1161 
 Due Notice for Edward C. and  
 Judith A. Wooley 
 
 Exhibit 27:  Purchase and Sale   5 1162-1174 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 28:  Lease Agreement dated  6 1175-1210 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 29:  Buyer’s and Seller’s   6 1211-1213 
 Final Settlement Statements dated 
 February 24, 2006 for the Virginia 
 Property 
 
 Exhibit 30:  Deed of Trust, Fixture  6 1214-1231 
 Filing and Security Agreement dated 
 February 21, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
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(cont 19) Exhibit 31:  Promissory Note dated  6 1232-1236 
 February 28, 2006 for $13,312,500.00 
 by Willard Plaintiffs’ in favor of 
 Telesis Community Credit Union 
 
 Exhibit 32:  Subordination, Attornment  6 1237-1251 
 And Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293, 
 re the Virginia Property 
 
 Exhibit 33:  Deed of Trust, Assignment  6 1252-1277 
 of Rents, and Security Agreement 
 dated March 16, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
 
 Exhibit 34:  Payment Coupon dated  6 1278-1279 
 March 1, 2013 from Business 
 Partners to Overland re Virginia 
 Property mortgage 
 
 Exhibit 35:  Substitution of Trustee  6 1280-1281 
 and Full Reconveyance dated 
 April 18, 2006 naming Pacific  
 Capital Bank, N.A. as trustee on 
 the Virginia Property Deed of  
 Trust 
 
 Exhibit 36:  Amendment to Lease  6 1282-1287 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 37:  Guaranty Agreement  6 1288-1292 
 dated March 9, 2007 for the Virginia 
 Property 
 
 Exhibit 38:  Letter dated March 12,  6 1293-1297 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the  
 Virginia Property lease 
 
 Exhibit 39:  Letter dated March 18,  6 1298-1300 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
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(cont 19) Exhibit 40:  Letter dated April 12,  6 1301-1303 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 41:  Operation and   6 1304-1308 
 Management Agreement dated 
 May 1, 2013 between BHI and  
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 42:  Notice of Intent  6 1309-1311 
 to Foreclose dated June 14, 2013 
 from Business Partners to 
 Overland re default on loan for 
 the Virginia Property 
 
 Exhibit 43:  Notice of Chapter 11  6 1312-1315 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines dated 
 June 18, 2013 
 
 Exhibit 44:  Declaration in  6 1316-1320 
 Support of Motion to Dismiss 
 Case filed by Larry James Willard 
 on August 9, 2013, Northern  
 District of California Bankruptcy 
 Court Case No. 13-53293 CN 
 
 Exhibit 45:  Substitution of   6 1321-1325 
 Attorney forms from the Willard 
 Plaintiffs filed March 6, 2014 in 
 the California case 
 
 Exhibit 46:  Declaration of Arm’s  6 1326-1333 
 Length Transaction dated January 
 14, 2014 between Larry James 
 Willard and Longley Partners, LLC 
 re sale of the Virginia Property 
 
 Exhibit 47:  Purchase and Sale   6 1334-1340 
 Agreement dated February 14, 2014 
 between Longley Partners, LLC 
 and Larry James Willard re  
 purchase of the Virginia Property 
 for $4,000,000.00 
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(cont 19) Exhibit 48:  Short Sale Agreement  6 1341-1360 
 dated February 19, 2014 between 
 the National Credit Union 
 Administration Board and the 
 Willard Plaintiffs re short sale of 
 the Virginia Property 
 
 Exhibit 49:  Consent to Act dated  6 1361-1362 
 February 25, 2014 between the  
 Willard Plaintiffs and Daniel 
 Gluhaich re representation for  
 short sale of the Virginia Property 
 
 Exhibit 50:  Seller’s Final  6 1363-1364 
 Closing Statement dated 
 March 3, 2014 re the Virginia 
 Property 
 
 Exhibit 51:  IRS Form 1099-C  6 1365-1366 
 issued by the National Credit 
 Union Administration Board to 
 Overland evidencing discharge 
 of $8,597,250.20 in debt and 
 assessing the fair market value 
 of the Virginia Property at 
 $3,000,000.00 
 
20. Defendants’ Reply Brief in 09/16/16 6 1367-1386 
 Support of Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Declaration of John  6 1387-1390 
 P. Desmond  
 
21. Supplement to Defendants /  12/20/16 6 1391-1396 
 Counterclaimants’ Motion for 
 Partial Summary Judgment 
 
 Exhibit 1:  Expert Report of  7 1397-1430 
 Michelle Salazar 
 
22. Plaintiffs’ Objections to Defendants’ 01/30/17 7 1431-1449 
 Proposed Order Granting Partial 
 Summary Judgment in Favor of 
 Defendants  
 
23. Defendants/Counterclaimants’ 02/02/17 7 1450-1457 
 Response to Plaintiffs’ Proposed 
 Order Granting Partial Summary 
 Judgment in Favor of Defendants 
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(cont 23) Exhibit 1:  January 19-25, 2017  7 1458-1460 
 Email Exchange 
 
 Exhibit 2:  January 25, 2017, Email  7 1461-1485 
 from M. Reel 
 
24. Stipulation and Order to Continue 02/09/17 7 1486-1494 
 Trial (Third Request) 
 
25. Order Granting Partial Summary 05/30/17 7 1495-1518 
 Judgment in Favor of Defendants 
 
26. Notice of Entry of Order re Order 05/31/17 7 1519-1522 
 Granting Partial Summary 
 Judgment 
 
 Exhibit 1:  May 30, 2017 Order  7 1523-1547 
 
27. Affidavit of Brian P. Moquin 10/18/17 7 1548-1555 
 re Willard 
 
28. Affidavit of Daniel Gluhaich 10/18/17 7 1556-1563 
 re Willard 
 
29. Affidavit of Larry Willard 10/18/17 7 1564-1580 
 
30. Motion for Summary Judgment 10/18/17 7 1581-1621 
 of Plaintiffs Larry J. Willard and 
 Overland Development Corporation 
 
 Exhibit 1:  Purchase and Sale   7 1622-1632 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 2:  Lease Agreement dated  8 1633-1668 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 3:  Subordination, Attornment  8 1669-1683 
 and Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293,  
 re the Virginia Property 
 
 Exhibit 4:  Letter and Attachments  8 1684-1688 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
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(cont 30) Exhibit 5:  Landlord’s Estoppel  8 1689-1690 
 Certificate regarding the Virginia 
 Lease dated on or about March 
 8, 2007 
 
 Exhibit 6:  Amendment to Lease  8 1691-1696 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 7:  Guaranty Agreement  8 1697-1701 
 dated March 9, 2007 for the  
 Virginia Property 
 
 Exhibit 8:  Berry-Hinckley  8 1702-1755 
 Industries Financial Analysis 
 on the Virginia Property dated 
 May 2008 
 
 Exhibit 9:  Appraisal of the Virginia  8 1756-1869 
 Property by CB Richard Ellis dated 
 October 1, 2008 
 
 Exhibit 10:  Letter dated March 12,  9 1870-1874 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the 
 Virginia Lease 
 
 Exhibit 11:  Letter dated March 18,  9 1875-1877 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 Lease 
 
 Exhibit 12:  Letter dated April 12,  9 1878-1880 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 13:  Operation and  9 1881-1885 
 Management Agreement dated 
 May 1, 2013 between BHI and 
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 14:  Invoice from Gregory  9 1886-1887 
 M. Breen dated May 31, 2013 
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(cont 30) Exhibit 15:  Photographs of the   9 1888-1908 
 Virginia Property taken by Larry 
 J. Willard on May 26-27, 2013 
 
 Exhibit 16:  Photographs of the   9 1909-1914 
 Virginia Property in 2012 retrieved 
 from Google Historical Street View 
 
 Exhibit 17:  Invoice from Tholl  9 1915-1916 
 Fence dated July 31, 2013 
 
 Exhibit 18:  Notice of Chapter 11  9 1917-1920 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines filed  
 June 18, 2018 in case In re Larry 
 James Willard, Northern District 
 of California Bankruptcy Case 
 No. 13-53293 CN 
 
 Exhibit 19:  Motion by the   9 1921-1938 
 National Credit Union Administration 
 Board, Acting in its Capacity as 
 Liquidating Agent for Telesis  
 Community Credit Union, for 
 Order Terminating Automatic Stay 
 or, Alternatively, Requiring  
 Adequate Protection and related 
 declarations and declarations and 
 exhibits thereto filed July 18, 2013 
 in case In re Larry James Willard, 
 Northern District of California 
 Bankruptcy Case No. 13-53293 CN 
 
 Exhibit 20:  Order for Relief from  9 1939-1943 
 Stay filed August 8, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 21:  Motion to Dismiss Case  9 1944-1953 
 and related declarations filed August 
 9, 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
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(cont 30) Exhibit 22:  Proof of Claim and   9 1954-1966 
 exhibits thereto filed August 27, 
 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
 
 Exhibit 23:   Objection to Claim  9 1967-1969 
 filed September 5, 2013 by 
 Stanley A. Zlotoff in case In re 
 Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 24:  Original Preliminary  9 1970-1986 
 Report dated August 12, 2013 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 25:  Updated Preliminary  9 1987-2001 
 Report dated January 13, 2014 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 26:  Berry-Hinckley  9 2002-2006 
 Industries Financial Statement 
 on the Virginia Property for the 
 Twelve Months Ending December 
 31, 2012 
 
 Exhibit 27:  Bill Detail from the   9 2007-2008 
 Washoe County Treasurer website 
 re 2012 property taxes on the  
 Virginia Property 
 
 Exhibit 28:  Bill Detail from the   9 2009-2010 
 Washoe County Treasurer website 
 re 2013 property taxes on the  
 Virginia Property 
 
 Exhibit 29:  Order of Case Dismissal  9 2011-2016 
 filed September 30, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 30:  Invoice from Santiago  9 2017-2018 
 Landscape & Maintenance dated 
 October 24, 2013 
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(cont 30) Exhibit 31:  Appraisal of the   9 2019-2089 
 Virginia Property by David A. 
 Stefan dated February 10, 2014 
 
 Exhibit 32:  Seller’s Final   9 2090-2091 
 Closing Statement dated March 
 6, 2014 re short sale of the  
 Virginia Property from the  
 Willard Plaintiffs to Longley 
 Partners, LLC 
 
 Exhibit 33:  Invoices from NV  9 2092-2109 
 Energy for the Virginia Property 
 
 Exhibit 34:  Invoices and related  9 2110-2115 
 insurance policy documents from 
 Berkshire Hathaway Insurance 
 Company re the Virginia Property 
 
 Exhibit 35:  Notice of Violation  10 2116-2152 
 from the City of Reno re the  
 Virginia Property and correspondence 
 related thereto 
 
 Exhibit 36:  Willard Plaintiffs  10 2153-2159 
 Computation of Damages spreadsheet 
 
 Exhibit 37:  E-mail message from  10 2160-2162 
 Richard Miller to Dan Gluhaich 
 dated August 6, 2013 re Virginia 
 Property Car Wash 
 
 Exhibit 38:  E-mail from Rob  10 2163-2167 
 Cashell to Dan Gluhaich dated 
 February 28, 2014 with attached 
 Proposed and Contract from  
 L.A. Perks dated February 11,  
 2014 re repairing the Virginia  
 Property 
 
 Exhibit 39:  Deed by and between  10 2168-2181 
 Longley Center Partnership and 
 Longley Center Partners, LLC 
 dated January 1, 2004 regarding 
 the Virginia Property, recorded 
 April 1, 2004 in the Washoe County 
 Recorder’s Office as Doc. No. 
 3016371 
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(cont 30) Exhibit 40:  Grant, Bargain  10 2182-2187 
 and Sale Deed by and between 
 Longley Center Partners, LLC 
 and P.A. Morabito & Co.,  
 Limited dated October 4, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the  
 Washoe County Recorder’s 
 Office as Doc. No. 3291753 
 
 Exhibit 41:  Grant, Bargain and  10 2188-2193 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and 
 Land Venture Partners, LLC 
 dated September 30, 2005  
 regarding the Virginia Property,  
 recorded October 13, 2005 in  
 the Washoe County Recorder’s 
 Office as Doc. No. 3291760 
 
 Exhibit 42:  Memorandum of   10 2194-2198 
 Lease dated September 30, 2005 
 by Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded October 13, 2005 in 
 the Washoe County Recorder’s 
 Office as Doc. No. 3291761 
 
 Exhibit 43:  Subordination,  10 2199-2209 
 Non-Disturbance and Attornment 
 Agreement and Estoppel Certificate 
 by and between Land Venture 
 Partners, LLC, Berry-Hinckley 
 Industries, and M&I Marshall & 
 Isley Bank dated October 3, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the 
 Washoe County Recorder’s  
 Office as Doc No. 3291766 
 
 Exhibit 44:  Memorandum of  10 2210-2213 
 Lease with Options to Extend 
 dated December 1, 2005 by 
 Winner’s Gaming, Inc. regarding 
 the Virginia Property, recorded 
 December 14, 2005 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3323645 
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(cont 30) Exhibit 45:  Lease Termination  10 2214-2218 
 Agreement dated January 25, 2006 
 by Land Venture Partners, LLC 
 and Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded February 24, 2006 in the 
 Washoe Country Recorder’s  
 Office as Doc. No. 3353288 
 
 Exhibit 46:  Grant, Bargain and  10 2219-2224 
 Sale Deed by and between Land 
 Venture Partners, LLC and P.A. 
 Morabito & Co., Limited dated 
 February 23, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3353289 
 
 Exhibit 47:  Grant, Bargain and  10 2225-2230 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and  
 the Willard Plaintiffs dated  
 January 20, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as Doc. 
 No. 3353290 
 
 Exhibit 48:  Deed of Trust, Fixture  10 2231-2248 
 Filing and Security Agreement by 
 and between the Willard Plaintiffs 
 and South Valley National Bank 
 dated February 21, 2006 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3353292 
 
 Exhibit 49:  Proposed First  10 2249-2251 
 Amendment to Lease Agreement 
 regarding the Virginia Property 
 sent to the Willard Plaintiffs in 
 October 2006 
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(cont 30) Exhibit 50:  Assignment of  10 2252-2264 
 Entitlements, Contracts, Rents 
 and Revenues by and between 
 Berry-Hinckley Industries and 
 First National Bank of Nevada 
 dated June 29, 2007 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3551284 
 
 Exhibit 51:  UCC Financing  10 2265-2272 
 Statement regarding the Virginia 
 Property, recorded July 5, 2007 
 in the Washoe County Recorder’s 
 Office as Doc. No 3551285 
 
 Exhibit 52:  Sales brochure for  10 2273-2283 
 the Virginia Property prepared by 
 Daniel Gluhaich for marketing 
 purposes in 2012 
 
31. Defendants’/Counterclaimants’ 11/13/17 10 2284-2327 
 Opposition to Larry Willard and 
 Overland Development Corporation’s 
 Motion for Summary Judgment – 
 Oral Arguments Requested 
 
 Exhibit 1:  Declaration of Brian R.  10 2328-2334 
 Irvine 
 
 Exhibit 2: December 12, 2014,   10 2335-2342 
 Plaintiffs Initial Disclosures  
 
 Exhibit 3:  February 12, 2015 Letter  10 2343-2345 
 
 Exhibit 4:  Willard July 2015  10 2346-2357 
 Interrogatory Responses, First Set 
  
 Exhibit 5:  August 28, 2015, Letter  11 2358-2369 
 
 Exhibit 6:  March 3, 2016, Letter  11 2370-2458 
 
 Exhibit 7:  March 15, 2016 Letter  11 2459-2550 
 
 Exhibit 8:  April 20, 2016, Letter  11 2551-2577 
 
 Exhibit 9:  December 2, 2016,  11 2578-2586 
 Expert Disclosure of Gluhaich 
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(cont 31) Exhibit 10:  December 5, 2016 Email  11 2587-2593 
 
 Exhibit 11:  December 9, 2016 Email  11 2594-2595 
 
 Exhibit 12:  December 23, 2016  11 2596-2599 
 Email 
 
 Exhibit 13:  December 27, 2016  11 2600-2603 
 Email 
 
 Exhibit 14:  February 3, 2017, Letter   12 2604-2631 
 
 Exhibit 15:  Willard Responses to  12 2632-2641 
 Defendants’ First Set of Requests for 
 Production of Documents 
 
 Exhibit 16:  April 1, 2016 Email  12 2642-2644 
 
 Exhibit 17:  May 3, 2016 Email  12 2645-2646 
 
 Exhibit 18:  June 21, 2016 Email  12 2647-2653 
 Exchange 
 
 Exhibit 19:  July 21, 2016 Email  12 2654-2670 
 
 Exhibit 20:  Defendants’ First  12 2671-2680 
 Set of Interrogatories on Willard 
 
 Exhibit 21:  Defendants’ Second  12 2681-2691 
 Set of Interrogatories on Willard 
 
 Exhibit 22: Defendants’ First  12 2692-2669 
 Requests for Production on  
 Willard 
 
 Exhibit 23:  Defendants’ Second  12 2700-2707 
 Request for Production on  
 Willard 
  
 Exhibit 24:  Defendants’ Third  12 2708-2713 
 Request for Production on 
 Willard 
 
 Exhibit 25: Defendants Requests  12 2714-2719 
 for Admission to Willard 
 
 Exhibit 26:  Willard Lease  12 2720-2755 
 
 Exhibit 27:  Willard Response to  12 2756-2764 
 Second Set of Interrogatories 
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(cont 31) Exhibit 28:  Deposition of L.   12 2765-2770 
 Willard Excerpt 
 
 Exhibit 29:  April 12, 2013 Letter  12 2771-2773 
 
 Exhibit 30:  Declaration of  12 2774-2776 
 G. Gordon  
 
 Exhibit 31:  Declaration of  12 2777-2780 
 C. Kemper 
 
32. Defendants’/Counterclaimants’ 11/14/17 12 2781-2803 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
 Exhibit 1:  Plaintiffs’ Initial  12 2804-2811 
 Disclosures 
 
 Exhibit 2:  Plaintiffs’ Initial  12 2812-2820 
 Disclosures of Expert Witnesses 
 
 Exhibit 3:  December 5, 2016 Email  12 2821-2827 
 
 Exhibit 4:  December 9, 2016 Email  12 2828-2829 
 
 Exhibit 5:  December 23, 2016 Email  12 2830-2833 
 
 Exhibit 6:  December 27, 2016 Email  12 2834-2837 
 
 Exhibit 7:  February 3, 2017 Letter  13 2838-2865 
 
 Exhibit 8:  Deposition Excerpts of  13 2866-2875 
 D. Gluhaich 
 
 Exhibit 9:  Declaration of Brain  13 2876-2879 
 Irvine 
 
33. Defendants’ Motion for Partial 11/15/17 13 2880-2896 
 Summary Judgment – Oral 
 Argument Requested 
 
 Exhibit 1:  Highway 50 Lease  13 2897-2940 
 
 Exhibit 2:  Declaration of Chris  13 2941-2943 
 Kemper 
 
 Exhibit 3:  Wooley Deposition at 41  13 2944-2949 
 
 Exhibit 4:  Virginia Lease  13 2950-2985 
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(cont 33) Exhibit 5:  Little Caesar’s Sublease  13 2986-3005 
 
 Exhibit 6:  Willard Response to  13 3006-3014 
 Defendants’ Second Set of  
 Interrogatories 
 
 Exhibit 7:  Willard Deposition at 89  13 3015-3020 
 
34. Defendants’/Counterclaimants’ 11/15/17 13 3021-3058 
 Motion for Sanctions – Oral  
 Argument Requested 
 
 Exhibit 1:  Plaintiffs’ Initial  13 3059-3066 
 Disclosures 
 
 Exhibit 2:  November 2014  13 3067-3076 
 Email Exchange 
  
 Exhibit 3:  January 2015 Email  13 3077-3082 
 Exchange 
 
 Exhibit 4:  February 12, 2015 Letter  13 3083-3085 
 
 Exhibit 5:  Willard July 2015  14 3086-3097 
 Interrogatory Reponses 
 
 Exhibit 6:  Wooley July 2015  14 3098-3107 
 Interrogatory Responses 
 
 Exhibit 7:  August 28, 2015 Letter  14 3108-3119 
 
 Exhibit 8:  March 3, 2016 Letter  14 3120-3208 
 
 Exhibit 9:  March 15, 2016 Letter  14 3209-3300 
 
 Exhibit 10:  April 20, 2016 Letter  14 3301-3327 
 
 Exhibit 11:  December 2, 2016  15 3328-3336 
 Expert Disclosure 
 
 Exhibit 12: December 5, 2016 Email  15 3337-3343 
 
 Exhibit 13:  December 9, 2016 Email  15 3344-3345 
 
 Exhibit 14:  December 23, 2016 Email  15 3346-3349 
 
 Exhibit 15:  December 27, 2016 Email  15 3350-3353 
 
 Exhibit 16:  February 3, 2017 Letter  15 3354-3381 
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(cont 34) Exhibit 17:  Willard Responses to  15 3382-3391 
 Defendants’ First Set of Requests for 
 Production of Documents 17 
 
 Exhibit 18:  Wooley Deposition  15 3392-3397 
 Excerpts 
 
 Exhibit 19:  Highway 50 Lease  15 3398-3441 
 
 Exhibit 20:  April 1, 2016 Email  15 3442-3444 
 
 Exhibit 21:  May 3, 2016 Email  15 3445-3446 
 Exchange 
 
 Exhibit 22:  June 21, 2016 Email  15 3447-3453 
 Exchange 
 
 Exhibit 23:  July 21, 2016 Letter  15 3454-3471 
 
 Exhibit 24:  Defendants’ First   15 3472-3480 
 Set of Interrogatories on Wooley 
 
 Exhibit 25:  Defendants’ Second  15 3481-3490 
 Set of Interrogatories on Wooley 
 
 Exhibit 26:  Defendants’ First  15 3491-3498 
 Request for Production of  
 Documents on Wooley 
 
 Exhibit 27:  Defendants’ Second  15 3499-3506 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 28:  Defendants’ Third  15 3507-3512 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 29:  Defendants’ Requests  15 3513-3518 
 for Admission on Wooley 
 
 Exhibit 30:  Defendants’ First  15 3519-3528 
 Set of Interrogatories on Willard 
 
 Exhibit 31:  Defendants’ Second  15 3529-3539 
 Set of Interrogatories on Willard 
 
 Exhibit 32:  Defendants’ First  15 3540-3547 
 Request for Production of 
 Documents on Willard 
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(cont 34) Exhibit 33:  Defendants’ Second  15 3548-3555 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 34:  Defendants’ Third  15 3556-3561 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 35:  Defendants’ Requests  15 3562-3567 
 for Admission on Willard  
 
35. Plaintiffs’ Request for a Brief 12/06/17 15 3568-3572 
 Extension of Time to Respond to 
 Defendants’ Three Pending 
 Motions and to Extend the Deadline 
 for Submissions of Dispositive 
 Motions 
 
36. Notice of Non-Opposition to  12/07/17 16 3573-3576 
 Defendants/Counterclaimants’ 
 Motion for Sanctions 
 
37. Notice of Non-Opposition to 12/07/17 16 3577-3580 
 Defendants/Counterclaimants’ 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
38. Notice of Non-Opposition to 12/07/17 16 3581-3584 
 Defendants/Counterclaimants’ 
 Motion for Partial Summary 
 Judgment 
 
39. Order Granting Defendants/ 01/04/18 16 3585-3589 
 Counterclaimants’ Motion for 
 Sanctions [Oral Argument 
 Requested] 
 
40. Order Granting Defendants/ 01/04/18 16 3590-3594 
 Counterclaimants’ Motion to  
 Strike and/or Motion in Limine 
 to Exclude the Expert Testimony 
 of Daniel Gluhaich 
 
41. Notice of Entry of Order re 01/05/18 16 3595-3598 
 Defendants’ Motion for Partial 
 Summary Judgment 
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42. Notice of Entry of Order re 01/05/18 16 3599-3602 
 Defendants’ Motion for Exclude 
 the Expert Testimony of Daniel 
 Gluhaich 
 
43. Notice of Entry of Order re 01/05/18 16 3603-3606 
 Defendants’ Motion for Sanctions 
 
44. Findings of Fact, Conclusions of 03/06/18 16 3607-3640 
 Law, and Order on Defendants’ 
 Motion for Sanctions 
 
45. Notice of Entry of Findings of 03/06/18 16 3641-3644 
 Facts, Conclusions of Law and 
 Order 
 
46. Request for Entry of Judgment 03/09/18 16 3645-3649 
 
 Exhibit 1:  Judgment  16 3650-3653 
 
47. Notice of Withdrawal of Local 03/15/18 16 3654-3656 
 Counsel 
 
48. Notice of Appearance – Richard 03/26/18 16 3657-3659 
 Williamson, Esq. and Jonathan 
 Joe Tew, Esq. 
 
49. Opposition to Request for Entry 03/26/18 16 3660-3665 
 of Judgment 
 
50. Reply in Support of Request for 03/27/18 16 3666-3671 
 Entry of Judgment 
 
51. Order Granting Defendant/ 04/13/18 16 3672-3674 
 Counterclaimants’ Motion to  
 Dismiss Counterclaims 
 
52. Willard Plaintiffs’ Rule 60(b)  04/18/18 16 3675-3692 
 Motion for Relief 
 
 Exhibit 1:  Declaration of Larry J.  16 3693-3702 
 Willard 
 
 Exhibit 2:  Lease Agreement dated  16 3703-3738 
 11/18/05 
 
 Exhibit 3:  Letter dated 4/12/13 from  16 3739-3741 
 Gerald M. Gordon to Steven 
 Goldblatt 
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(cont 52) Exhibit 4:  Operation and Management  16 3742-3746 
 Agreement dated 5/1/13 
 
 Exhibit 5:  13 Symptoms of Bipolar  16 3747-3749 
 Disorder 
 
 Exhibit 6:  Emergency Protective  16 3750-3752 
 Order dated 1/23/18 
 
 Exhibit 7:  Pre-Booking Information  16 3753-3755 
 Sheet dated 1/23/18 
 
 Exhibit 8:  Request for Domestic  16 3756-3769 
 Violence Restraining Order, filed 
 1/31/18 
 
 Exhibit 9:  Motion for Summary   16 3770-3798 
 Judgment of Plaintiffs Larry J. 
 Willard and Overland Development 
 Corporation, filed October 18, 2017 
 
53. Opposition to Rule 60(b) Motion 05/18/18 17 3799-3819 
 for Relief 
 
 Exhibit 1:  Declaration of Brain R.  17 3820-3823 
 Irvine 
 
 Exhibit 2:  Transfer of Hearing,  17 3824-3893 
 January 10, 2017 
 
 Exhibit 3:  Transfer of Hearing,  17 3894-3922 
 December 12, 2017 
 
 Exhibit 4:  Excerpt of deposition   17 3923-3924 
 transcript of Larry Willard, 
 August 21, 2015 
 
 Exhibit 5:  Attorney status according  17 3925-3933 
 to the California Bar 
 
 Exhibit 6:  Plaintiff’s Initial  17 3934-3941 
 Disclosures, December 12, 2014 
 
54. Reply in Support of the Willard 05/29/18 17 3942-3950 
 Plaintiffs’ Rule 60(b) Motion for 
 Relief 
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(cont 54) Exhibit 1:  Declaration of Larry J.  17 3951-3958 
 Willard in Response to Defendants’ 
 Opposition to Rule 60(b) Motion  
 for Relief 
 
 Exhibit 2:  Text messages between   17 3959-3962 
 Larry J. Willard and Brian Moquin 
 Between December 2 and 
 December 6, 2017 
 
 Exhibit 3:  Email correspondence  17 3963-3965 
 between David O’Mara and Brian 
 Moquin 
 
 Exhibit 4:  Text messages between  17 3966-3975 
 Larry Willard and Brian Moquin 
 between December 19 and 
 December 25, 2017 
 
 Exhibit 5:  Receipt  17 3976-3977 
 
 Exhibit 6:  Email correspondence    3978-3982 
 between Richard Williamson and 
 Brian Moquin dated February 5 
 through March 21, 2018 
 
 Exhibit 7:  Text messages between  17 3983-3989 
 Larry Willard and Brian Moquin 
 between March 30 and April 2, 2018 
 
 Exhibit 8:  Email correspondence  17 3990-3994 
 Between Jonathan Tew, Richard 
 Williamson and Brian Moquin 
 dated April 2 through April 13, 2018 
 
 Exhibit 9:  Letter from Richard  17 3995-3997 
 Williamson to Brian Moquin 
 dated May 14, 2018 
 
 Exhibit 10:  Email correspondence  17 3998-4000 
 between Larry Willard and Brian 
 Moquin dated May 23 through 
 May 28, 2018 
 
 Exhibit 11:  Notice of Withdrawal  17 4001-4004 
 of Local Counsel  
 
55. Order re Request for Entry of 06/04/18 17 4005-4009 
 Judgment 
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56. Motion to Strike, or in the 06/06/18 17 4010-4018 
 Alternative, Motion for Leave to 
 File Sur-Reply 
  
 Exhibit 1:  Sur-Reply in Support of  17 4019-4036 
 Opposition to the Willard Plaintiffs’ 
 Rule 60(b) Motion for Relief 
 
57. Opposition to Defendants’ Motion 06/22/18 18 4037-4053 
 to Strike, or in the Alternative,  
 Motion for Leave to File Sur-Reply 
 
58. Reply in Support of Motion to 06/29/18 18 4054-4060 
 Strike, or in the Alternative, 
 Motion for Leave to File Sur-Reply 
 
59. Order Denying Plaintiffs’ Rule 11/30/18 18 4061-4092 
 60(b) Motion for Relief 
 
60. Notice of Entry of Order re Order 12/03/18 18 4093-4096 
 Denying Plaintiffs’ Rule 60(b) 
 Motion for Relief 
 
 Exhibit 1:  Order Denying Plaintiffs’  18 4097-4129 
 Rule 60(b) Motion for Relief    
 
61. Judgment 12/11/18 18 4130-4132 
 
62. Notice of Entry of Order re Judgment 12/11/18 18 4133-4136 
 
 Exhibit 1:  December 11, 2018  18 4137-4140 
 Judgment 
 
63. Notice of Appeal 12/28/18 18 4141-4144 
 
 Exhibit 1:  Finding of Fact,  18 4145-4179 
 Conclusion of Law, and Order on 
 Defendants’ Motions for Sanctions, 
 entered March 6, 2018 
 
 Exhibit 2:  Order Denying Plaintiffs’  18 4180-4212 
 Rule 60(b) Motion for Relief,  
 entered November 30, 2018 
 
 Exhibit 3:  Judgment, entered  18 4213-4216 
 December 11, 2018 
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TRANSCRIPTS 
 
64. Transcript of Proceedings – Status 08/17/15 18 4217-4234 
 Hearing 
 
65. Transcript of Proceedings -  01/10/17 19 4235-4303 
 Hearing on Motion for Partial 
 Summary Judgment 
 
66. Transcript of Proceedings - 12/12/17 19 4304-4331 
 Pre-Trial Conference 
 
67. Transcript of Proceedings -  09/04/18 19 4332-4352 
 Oral Arguments – Plaintiffs’ Rule 
 60(b) Motion (condensed) 
 
ADDITIONAL DOCUMENTS 
 
68. Order Granting Defendants’ 01/04/18 19 4353-4357 
 Motion for Partial Summary 
 Judgment [Oral Argument 
 Requested]1 

 
1 This document was inadvertently omitted earlier. It was added here because al of the other papers in the 19-
volume appendix had already been numbered. 
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Amendmentto Lease AgreeUient " .. u:> OJ 
. THIS AMENDMENTTO ,\RASE AGREEMENT ,(tp.is "Amendment") is 

and entered into effective as ->2660 by ahdbetween OVERLAND 
DEVELOPMENTC()RP. dbaLJW ENTE.:RI>lUSES INC.alldLARRY WILLARD, 
TRUSTEE OFTHE LARRY JAMESWILLl:ARD 
Glenridge Avenue, Los.Gatos; CA 95030 and BER,RYwHINCKLEYINnUSTlUES, a Nevada 
corporatio.n ("Lessee"), whose address is 425 Maestro. Drive, Reno. Nevada ,89511. 

WHBREAS,.Lessor and Lessee have entered into. a Lease Agreement dated aso.f 
November 18, 200S·(the "Lease") with respect to real property and impro.v(}mentsasdescribedin 
the Leas.e, j f>'1S"S.:. tI tr ,,1,;.)(Jt,fLi.vr> . . 

WHEREAS, Lessor and Lesseewish to. amend certain provisio.ns o.f the Lease as 
setfotlh herein; and 

WHEREAS, Capitalizedterm.s notdefined in this Amendmenthavethe mearutigs 
given to. them in theLease. 

NOW, THEREFORE, In consideratio.n efthe foregoing recitals and other good 
and valuable censideration, the receipt and sufflciencyefwhiohis hereby ackno.wledged, Lessor 
and Lessee agree as fellows: 

1.WGI Agreements. The following sentenceis added to. the end QfSection 
12.G: 

"For purposes ofclari:tication, this:Secrlbnig not-deemedtoprohlbit the earlyterminritien 
of the WGI Agreement; provided that, within sixty (60) days of termination of the WGr 
Agreement, a new agreement is enteredmtoby Lessee with WGI. Herbst Inc" orE:T.T. 
Inc. Sl()t Reuteor a substitutewuning operator approved by Lesso.l" (such approval not to be 
unreasonably withheld,conditionedor delayed).'; 

2. its'entitety, 

3. Default, Remedies and Measure of Damages. 
The following language is delete4initsentiretyrrom the first paragraph ?fSeciiori 20.B: 

"Remedies. Uponilieoccutren e bfan Event of Default, with Qrwithout notice o.r 
demand, except .. otstlch ri1liy be required 
by statute and cannot be waived by Lessee, Lessor shall he entitled . .toexereise, atitsoptioll; 
cencurrently,successively, or in any combination, all remedies available .. at law o.r inequity, 
including witheut limitation, anyone or,more of the follewing:n . 

and replacedwiththefoUowing: 

"Remedies. Upon ihe occurrence ofan Event of Default, Lessor shall give any 
lender whose name and netice-addressiQiormation has peen provided to Lesser in writing, notice 

Amendmentto Lease AgreeUient 

. THIS AMENDMENTTO·. ASE AGREEMENT ,(tp.is '\4111endment") is " !f' . u:> OJ 
and entered into effective as ofDecC}*\r ->2666 by ahdbetween OVERLAND 

DEVELOPMENTCORP. dbaLJW ENTE.:RI>lUSES WILLARD, 
TRUSTEE OFTHE LARRY JAMESWILLl:ARD 
Glenridge Avenue, Los.Gatos; CA 95030 and BER,RYwHINCKLEYINnUSTlUES, a Nevada 
corporatio.n ("Lessee"), whose address is 425 Maestro. Drive, Reno. Nevada ,89511. 

WHEREAS,.Lessor and Lessee have entered into. a Lease Agreement dated aso.f 
November 18, 200S·(the "Lease") with respect to real property and impro.v(}mentsasdescribedin 
the Leas.e, j f>'1S"S.:. tI tr"I,;.)(Jt,fLi.vr> .

WHEREAS, Lessor and Lesseewish to. amend certain provisio.ns o.f the Lease as 
setfotlh herein; and 

WHEREAS, Capitalizedterm.s notdefined in this Amendmenthavethe mearutigs 
given to. them in theLease. 

In consideratio.n o.fthe foregoing recitals and other good 
and valuable consideration, the receipt and sufficiencyofwhiohis hereby ackno.wledged, Lessor 
and Lessee agree as follews: 

1. WGI Agreements. The following sentenceis added to. the end QfSection 
12.G: 

"For purpo.ses efclarificatiort, this:Sectibnig not-deemedtoprohibit the earlyterminritien 
of the WGI Agreement; provided that, within sixty (60) days of termination of the WGr 
Agreement, a new agreement is enteredmtoby Lessee with WGI. Herbst Inc" orRT.T. 
Inc. Sl()t Route or a substitutewuning operator approved by Lesso.l" (such approval not to be 
unreasenably withheld,conditionedor delayed)." 

2. its'entitety, 

3. Default, Remedies and Measure of Damages. 
The following language is delete4initsentiretyrrom the first paragraph ?fSeciiori 20.B: 

"Remedies. Uponilieoccutren e bfan Event of Default, with Qrwithout notice o.r 
demand. except .. otstlch ri1liy be required 
bystatuteandcannotbe waived by Lessee, Lessor shall he entitledtoexereise, atitsoptioll; 
cencurrently,successively, or in any combination, all remedies available .. at law o.r inequity, 
including without limitation, anyone er,more of the following:n . 

and replacedwiththefoUowing: 

"Remedies. Upon the occurrence ofan Event of Default, Lessor shall give any 
lender whose name and notice-addressiQiormatien has peen provided to Lesser in writing, notice 
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of such Event of Default contemporaneously with the delivery of such notice to Lessee. 
Additionally, lender shall have the right (with no obligation) to cure such Event of Default within 
the time period afforded Lessee set forth in the Lease with respect to monetary defaults, and with 
respect to non-monetary defaults, such time reasonably necessary to cure such Event of Default, 
as long as the lender promptly commences to cure such Event of Default and diligently pursues 
such cure to completion. If lender does not elect such option to cure, then, except as otherwise 
expressly provided herein or such other notice as may be required by statute and cannot be 
waived by Lessee, Lessor shall be entitled to exercise, at its option, concurrently) successively, 
or in any combination, all remedies available at law or in equity, including without limitation, 
anyone or more of the following:" 

4. Mortgages, Subordination and Attornment. Section 21 is hereby 
amended as follows: 

(a) The last sentence of the first paragraph of Section 21 is hereby deleted in 
its entirety. 

(b) The fourth paragraph of Section 21 is deleted in its entirety and replaced 
with the following: "In the event any purchaser or assignee of any mortgage at a foreclosure sale 
acquires title to any of the Properties, or in the event that any mortgagee or any assignee 
otherwise succeeds to the rights of Lessor as landlord under this Lease, Lessee shall attorn to 
mortgagee or such purchaser or assignee, as the case may be (a "Successor Lessor"), and 
recognize the Successor Lessor as lessor Wlder this Lease, and Successor Lessor shall recognize 
and not disturb Lessee's tenancy created hereby. So long as Lessee is not then in default under 
this Lease, this Lease shall continue in f1111 force and effect as a direct lease between tne 
Successor Lessor and Lessee, provided that the Successor Lessor shall only be liable for any 
obligations of Lessor under this Lease which accrue from and after the date that such Successor 
Lessor acquires title to such Property or otherwise succeeds to the rights of Lessor as landlord 
hereunder. The foregoing provisions shall be and effective without the execution 
of further instruments." 

S. Assignment. Section 23 is amended as follows: 

(a) The following sentence is added to the end of the first paragraph of 
Section 23: 

"For purposes of clarification, this Section is not and shall not be deemed to 
prohibit Lessee's right to collaterally assign its interest to any third person or entity, including, 
without limitation, by placing or granting any lien, encumbrance or other security interest on the 
Lease or its interests thereunder, all of which such actions may be taken by Lessee without 
Lessor's consent." 

(b) The following paragraph is added to the end of Section 23: 

"Notwithstanding any provision to the contrary in this Lease, Lessor consents to 
the transfer or assignment of Lessee's rights under this Lease upon a foreclosure on Lessee's 
interests herein, or deed in lieu of foreclosure, to any lender of Lessee or an affiliate of such 
lender, and to the first transfer or assignment of such rights subsequent to foreclosure by such 

of such Event of Default contemporaneously with the delivery of such notice to Lessee. 
Additionally, lender shall have the right (with no obligation) to cure such Event of Default within 
the time period afforded Lessee set forth in the Lease with respect to monetary defaults, and with 
respect to non-monetary defaults, such time reasonably necessary to cure such Event of Default, 
as long as the lender promptly commences to cure such Event of Default and diligently pursues 
such cure to completion. If lender does not elect such option to cure, then, except as otherwise 
expressly provided herein or such other notice as may be required by statute and cannot be 
waived by Lessee, Lessor shall be entitled to exercise, at its option, concurrently) successively, 
or in any combination, all remedies available at law or in equity, including without limitation, 
anyone or more of the following:" 

4. Mortgages, Subordination and Attornment. Section 21 is hereby 
amended as follows: 

(a) The last sentence of the first paragraph of Section 21 is hereby deleted in 
its entirety. 

(b) The fourth paragraph of Section 21 is deleted in its entirety and replaced 
with the following: "In the event any purchaser or assignee of any mortgage at a foreclosure sale 
acquires title to any of the Properties, or in the event that any mortgagee or any assignee 
otherwise succeeds to the rights of Lessor as landlord under this Lease, Lessee shall attorn to 
mortgagee or such purchaser or assignee, as the case may be (a "Successor Lessor"), and 
recognize the Successor Lessor as lessor Wlder this Lease, and Successor Lessor shall recognize 
and not disturb Lessee's tenancy created hereby. So long as Lessee is not then in default under 
this Lease, this Lease shall continue in f11ll force and effect as a direct lease between the 
Successor Lessor and Lessee, provided that the Successor Lessor shall only be liable for any 
obligations of Lessor under this Lease which accrue from and after the date that such Successor 
Lessor acquires title to such Property or otherwise succeeds to the rights of Lessor as landlord 
hereunder. The foregoing provisions shall be and effective without the execution 
of further instruments." 

S. Assignment. Section 23 is amended as follows: 

(a) The following sentence is added to the end of the first paragraph of 
Section 23: 

"For purposes of clarification, this Section is not and shall not be deemed to 
prohibit Lessee's right to collaterally assign its interest to any third person or entity, including, 
without limitation, by placing or granting any lien, encumbrance or other security interest on the 
Lease or its interests thereunder, all of which such actions may be taken by Lessee without 
Lessor's consent." 

(b) The following paragraph is added to the end of Section 23: 

"Notwithstanding any provision to the contrary in this Lease, Lessor consents to 
the transfer or assignment of Lessee's rights under this Lease upon a foreclosure on Lessee's 
interests herein, or deed in lieu of foreclosure, to any lender of Lessee or an affiliate of such 
lender, and to the first transfer or assignment of such rights subsequent to foreclosure by such 
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lender to a third party, so long as the third party can demonstrate sufficient financial 
creditworthiness reasonably acceptable to Lessor." 

6. Governing Law. Sections 37 and 38.H are hereby incorporated in full by 
this reference. 

7. No Other Modification. Except as expressly set forth in this 
Amendment, nothing herein contained shall be deemed to modify, supplement', supersede or 
otherwise amend any term or condition in the Lease, and the parties hereto acknowledge and 
agree that all terms and conditions of the Lease are and shall remain in full force and effect. 

8. Condition to Effectiveness. This Amendment shall only be effective 
upon the closing of that certain transaction whereby the shareholders ofP.A. Morabito &·Co., 
Limited ("P AMCo"), the corporation that owns all the stock of Lessee, will enter into a Stock 
Purchase Agreement with Jerry Herbst ("Herbst") pursuant to which Herbst will purchase all of 
the outstanding stock ofP AMCo. 

9. Counterparts. This Amendment may be executed in one ol'more 
counterparts, each of which shall be deemed an original. 

[SIGNATURE PAGE FOLLOWS] 

lender to a third party, so long as the third party can demonstrate sufficient financial 
creditworthiness reasonably acceptable to Lessor." 

6. Governing Law. Sections 37 and 38.H are hereby incorporated in full by 
this reference. 

7. No Other Modification. Except as expressly set forth in this 
Amendment, nothing herein contained shall be deemed to modify, supplement', supersede or 
otherwise amend any term or condition in the Lease, and the parties hereto acknowledge and 
agree that all terms and conditions of the Lease are and shall remain in full force and effect. 

8. Condition to Effectiveness. This Amendment shall only be effective 
upon the closing of that certain transaction whereby the shareholders ofP.A. Morabito &·Co., 
Limited ("P AMCo"), the corporation that owns all the stock of Lessee, will enter into a Stock 
Purchase Agreement with Jerry Herbst ("Herbst") pursuant to which Herbst will purchase all of 
the outstanding stock ofP AMCo. 

9. Counterparts. This Amendment may be executed in one ol'more 
counterparts, each of which shall be deemed an original. 
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IN WiTNEss WHEREOF, Lessor and Lessee have executed this Amendment on the 
date first above written. 

LESSOR: 

OVERLAND DEVELOPMENT CORP. INC. 
dba LJW ENTERPRISES 

Printed Name: t:-.fJ-uY::r: 
Title: . /-
LARRY WH..LARD, TRUSTEE OF THE 
LARRY JAMES WILLARD TRUST 

Be::: 
Printed Name: L-A t-rcr :::;; 0-/CJ-.4R:::z;/ 

. LESSEE: 

BERRY-mNCKLEY INDUSTRIES 

By. 

Title: _ __ _ 
.\ 

IN WiTNEss WHEREOF, Lessor and Lessee have executed this Amendment on the 
date first above written. 

LESSOR: 

OVERLAND DEVELOPMENT CORP. INC. 
dba LJW ENTERPRISES 

Printed Name: t:-.fJ-uY::r: 
Title: . /-
LARRY WH..LARD, TRUSTEE OF THE 
LARRY JAMES WILLARD TRUST 

Be::: 
Printed Name: L-A t-rcr :::;; 0-/CJ-.4R:::z;/ 

. LESSEE: 

BERRY-mNCKLEY INDUSTRIES 

By. 

Title: __ _ 
.\ 
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STATE OF C't:41/p,rm"t;. ) 
) 55: 

COUNTY OF cia'S 

. On flarch r. 20071 ,baforeme, 
and for said State, personally appeared LfJ.rt, • KlNJ ard • 
!&-R'I&(or proved to me on the basis of satisfactory evldenc to be the whose 1s/8I'& 
subscribed to the within Instrument and aoknowledged to me that helshel!h&y executed the same in 
hlsJher.ltheirauthorized and that by signature(* on the Instrument the 

or the entity upon behalf of which the acted, executed the Instrument. 

WITNESS my hand and official seal. 

(SEAL) 

-'_ A. /J ) SS' 
COUNTY OF . 

5;w#-i 
On before me, , a Notary Public In 

and for said State, . personally known 
to me (or proved to me on the basis of satls ctory evidence) to b e perSon(s) whose name{s) lsi are 
subscribed to the within Instrument and acknowledged to me that helsheJthey executed the same In 
hls/her/thelr authorized capaclty(les), and that by hls/herlthelr slgnature(s) on the instrument the 
person(s), or the entity upon behalf of whIch the person(s} acted, executed the !nstrumen.l 

WITNESS my hand and official seal • 

 (SEAL) . MARGUERITE 1 
i.= Notary Public - of N"va,da 
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No: 99-58720.2 • Expires August 28, 2007 * 
.:-' 

STATE OF C't:41/p,rm"t;. ) 
) 55: 

COUNTY OF cia'S 

. On flarch r. 20071 ,baforeme, 
and for said State, personally appeared LfJ.rt, • KlNJ ard • 
!&-R'I&(or proved to me on the basis of satisfactory evldenc to be the whose 1s/8I'& 
subscribed to the within Instrument and aoknowledged to me that helshel!h&y executed the same in 
hlsJher.ltheirauthorized and that by signature(* on the Instrument the 

or the entity upon behalf of which the acted, executed the Instrument. 

WITNESS my hand and official seal. 

(SEAL) 

-'_ A. /J ) SS' 
COUNTY OF . 

5;w#-i 
On before me, , a Notary Public In 

and for said State, . personally known 
to me (or proved to me on the basis of satls ctory evidence) to b e perSon(s) whose name{s) lsi are 
subscribed to the within Instrument and acknowledged to me that helsheJthey executed the same In 
hls/her/thelr authorized capaclty(les), and that by hls/herlthelr slgnature(s) on the instrument the 
person(s), or the entity upon behalf of whIch the person(s} acted, executed the !nstrumen.l 

WITNESS my hand and official seal • 

 (SEAL) . MARGUERITE 1 
i.= Notary Public - of N"va,da 
! i\ppOirIIimntReeorded/n Was\IOeCounty 

No: 99-58720.2 • Expires August 28, 2007 * 
.:-' 

A.App.1696

A.App.1696



Exhibit 7 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Exhibit 7 

A.App.1697

A.App.1697



GUARANTY AGREEMENT 
It--

This GUARANTY AGREEMENT, dated as of this ~ day of March, 2007 (this 
"Agreement"), is made by Jerry Herbst, an individual (the "Guarantor"), for the benefit of 
Overland Development Corporation Inc. and Larry J. Willard, Trustee of the Larry James 
Willard TlUst (collectively, the "Lessor"). 

RECITALS: 

A. The Lessor and Beny-Hinckley Industries, a Nevada corporation ("BHI"), are 
parties to that certain Lease Agreement for 7695 South Virginia, Reno, Nevada (the "Lease"). 

B. The Guarantor desires to enter into this Agreement in order to induce the 
Landlord to (i) provide consent under the Lease to a change of control ofP.A. Morabito & Co., 
Limited ("PAMCo"), the corporation that owns all the stock ofBHI and/or Oi) enter into an 
amendment to the Lease. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the premises, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor 
hereby guarantees, promises and undeliakes as follows: 

1. Guaranty. The Guarantor unconditionally, absolutely and irrevocably guarantees 
the timely payment and perfonnance of each ofBHI's obligations arising out of and under the 
Lease (such obligations, the "Guaranteed Obligations"). The Guarantor's guaranty made hereby 
is a guaranty of timely payment and performance ofthe Guaranteed Obligations and not merely 
of collectibility or enforceability of such obligations. 

2. Remedies and Rights of the Lessor. The Guarantor agrees that if and to the extent 
that BHI either (a) fails to satisfy any of the Guaranteed Obligations and fails to remedy such 
failure within thilty (30) days after receiving written notice from the Lessor of such failure, or 
(b) is subject to a pending petition for relief under Chapter 7 or Chapter 11 of Title 11 of the 
United States Code, the Guarantor will be directly responsible for the full extent of any 
unsatisfied Guaranteed Obligations. This Agreement is an unconditional, absolute, present and 
continuing guaranty of payment and performance, and will remain in full force and effect 
witholltregard to, and the obligations of the Guarantor hereunder shall not be impaired, affected 
or released by, any of the following: (i) any modification, supplement, extension or amendment 
of any of the Guaranteed Obligations or the Lease; (ii) any extension, indulgence or other action 
in respect thereto or therefor; (iii) any failure or delay by the Lessor 01' BHI in exercising any 
right or power under the Lease; (iv) any invalidity or unenforceability in any respect of, or any 
irregularity or other defect in any of, the Lease or Guaranteed Obligations; (v) any exercise or 
non-exercise of any right, remedy, power or privilege in respect of this Agreement or any of the 
Guaranteed Obligations; (vi) any transfer of the assets of Lessor to, or any consolidation or 
merger of the Lessor with or into, any other entity; (vii) any voluntary or involuntary liquidation, 
dissolution, sale or other disposition of all or substantially all of the assets, receivership, 
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insolvency, bankruptcy, reorganization or similar proceeding affecting BHI or any of its assets; 
or (viii) any allegation or contest of the validity of the Lease or this Agreement. The Guarantor 
hereby waives any defense to its obligations hereunder that might arise as a result of any of the 
foregoing, and hereby waives the effect of any fact, circumstance or event of any nature 
whatsoever that would exonerate, or constitute or give rise to a defense to, the obligation of a 
surety or guarantor. Without limitation, except to the extent specifically provided in Paragraph 2 
hereof, the Guarantor waives any right it may have to require the Lessor, and any obligation the 
Lessor may have, to proceed first against BHI orexhallst any remedies that it may have against 
BHI in respect ofuon-payment or non-perfonnance of the Guaranteed Obligations, before 
demand for payment or perfonnance by the Guarantor under this Agreement. 

The Guarantor acknowledges that the rights and remedies herein provided are not 
exclusive of any other rights or remedies that the Lessor may otherwise have at law or in equity, 
and shall not prejudice the Lessor's right to assert any other claim under the Lease. 

3. Duration of Agreement. The tenn of this Agreement will begin on, and this 
Agreement shall be of no force and effect until, the closing of that celiain Stock Purchase 
Agreement by and among Guarantor, or a company controlled by him, and the stockholders of 
PAMCo. This Agreement will continue in full force and effect and the obligations of the 
Guarantor hereunder will not be discharged until the earlier of (i) the date 011 which the 
Guaranteed Obligations are fully perfonned, satisfied and discharged or until BHI's liability to 
the Lessor under the Lease shall have been com,pletely perfol1ned, satisfied and discharged, 
whichever occurs first, or (ii) upon a change in the control ofBHI provided that the Lessor has 
consented to such change of control, which consent shall not be unreasonably withheld. For the 
purpose of the foregoing sentence, "change in the control ofBHI" shall mean the transfer, on a 
cumulative basis, of 50% or more of the voting control ofBHI to a party not owned, directly or 
indirectly, by the Guarantor, Edward Herbst, Timothy Herbst or Troy Herbst. Any transfer of 
Guarantor's interest in BHI other than upon a change in the control ofEHI with Lessor's consent 
pursuant to section (ii) above will not 'cause this Agreement or Guarantor's obligations hereunder 
to terminate. The Guaranteed Obligations wilInot be considered fully perfonned, satisfied and 
discharged,(a) unless and until all obligations ofBHI to the Lessor pursuant to the Lease have 
been fully and completely performed, satisfied and discharged, or (b) to the extent any claim by 
the Lessor against BRI remains outstanding. 

4. No Assignment. The rights and obligations ofthe Guarantor hereunder may not 
be assigned without the prior written consent of the Lessor or the then beneficiary of this 
Agreement. Any pUl"{)Olted assignment in violation of this section shall be llull and void. All 
covenants and agreements in this Agreement made by the Guarantor shall bind and inure to the 
benefit of its successors and pelmitted assigns. 

5. Integration; Modification; Waiver. This Agreement constitutes the entire 
agreement between the parties hereto with respect to the subject matter hereof and supersedes all 
prior understandings oft11e palties. No supplement, modification or amendment ofthis 
Agreement will be binding unless executed in writing by the Guarantor and acknowledged and 
accepted by the Lessor or the then beneficiary of this Agreement. No waiver of any of the 
provisions of this Agreement will be deemed to be or shall constitute a continuing waiver. No 
waiver will be binding unless executed in writing by the party making the waiver. 
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6. No Third Party Beneficiaries. Nothing in this Agreement shall confer any rights 
or remedies upon any person other than the Lessor and its successors and assigns. 

7. Goveming Law. This Agreement will be governed in all respects by the laws of 
the State of Nevada without regard to conflicts of law principles. 

[signature page follows] 
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IN WlTNESS WHEREOF, the undersigned have caused this Guaranty Agreement to be 
duly executed as of the date first above written. 

Each of the undersigned hereby acknowledges and aCcepts this Guaranty Agreement as of the 
date hereof. 

OVERLAND DEVELOPMENT CORPORATION INC. 

LARRY JAMES WILLARD TRUST 

~'U---~~ 
Name: Larry . Willard 
Title: Trustee 

Herbst Lease Ouaranty ·7695 SQuth Virginia,DOC 
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Title: Trustee 
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Store#: 500 

Berry-Hinckley Industries 
Financial Analysis 

May 2008 

Store Location: 7693, 7695, 7699 S. Virginia 
Landlord: Overland Development Corporation, 

CONFIDENTIAL 

Trustee of the Larry James Willard Trust 

Contact: 
Sean Higgins 
General Counsel 
Terrible Herbst 
5195 Las Vegas Blvd. South 
Las Vegas, NY 89119 
(702)798-6400 

Marc Berger 
Principal 
XRoads Solutions Group 
1821 East Dyer Road, St. 225 
Santa Ana, CA 92705 
(949)567 -1600 

5/19/2008 
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Berry-Hinckley Industries 
Financial Analysis 

Store #: 500 
Store Location: 7693, 7695, 7699 S. Virginia 

List of Exhibits 
I. Buyout Payment Analysis 
II. 2008 Store Financial Analysis 
III. 2008 Consolidated BRI Financial Analysis 

CONFIDENTIAL 

5/19/2008 
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Berry-Hinckley Industries 
Financial Analysis 

Exhibit I 
Buyout Payment Analysis 

Store#: 500 
Store Location: 7693, 7695, 7699 S. Virginia 

1. Cessation of operations and rental payments effective 7/1108. 

2. BHI will buyout balance of lease term as follows: 

Closing Payment $ 802,492 

9 months from close 

18 months from close 

Total Buyout 

$ 

$ 

$ 

802,492 

802,492 

2,407,475 

CONFIDENTIAL 

3. Buyout payments are contingent upon a successful restructure of BHI. Buyout payments will be 
conditioned upon an executed release of a111ease guarantees. Release is effective upon final Buyout 
payment. 

4. No contract or agreement providing for any transaction involving BHI or its affiliates including but 
not limited to Till, Jerry Herbst, Inc., or any of their shareholders or affiliates shall be deemed to 
exist between the parties, unless and until final dermitive agreements have been executed and 
delivered. Unless and until final definitive agreements regarding a transaction has been executed 
and delivered, neither party will be under any legal obligation of any kind whatsoever with respect 
to such a proposed transaction by virtue of these proposed terms or otherwise. Each of the parties 
reserves the right, in its sole discretion, to reject any and all proposals made by the other party with 
regard to a potential transaction. 

5/19/2008 
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CONFIDENTIAL 

Berry-Hinckley Industries 
Financial Analysis 

Exhibit II 
2008 Store Financial Analysis 

Site: Store 500 1831 
Location: 7693, 7695, 7699 S. Virginia Street. Reno, NV 

Revenue 
Fuel Revenue (Net)(2) 

Retail 
Car Wash 
Lube 
Gaming 
Misc. 

Total Revenue 

Expenses 
Fuel 
Retail 
Car Wash 
Lube 
Gaming 

Store G&A (3) 

Corporate G&A (4) 

Total Expenses 

Income Available for Rent Expense 

Rent Expense 
Contractual Rent 

Total Rental Excessl(Shortfall) 

Noles: 
Source: Company providedJinancial statements 

483,688 
1,104,909 
1,200,000 

850,000 
61,884 
48,902 

3,749,382 

N/A 
(740,289) 

(60,000) 
(255,000) 
N/A 

(2,339,230) 

(158,722) 

(3,553,241) 

196,141 

( 1,554,006) 

(1,357,866) 

/) Includes actuals through 3/31/08 and projected 4/1/08 to 12131108 
2) Totalfuel revenue less total fuel purchases 
3) Labor and operating expenses at the store level net of rent expense, interest, taxes, depreciation and amortization 
4) Labor and operating expenses at the corporate level net of rent expense, interest, taxes, depreciation and amortizat ion 
5) Takenfrom Company provided lease rent rate schedille 

5119/2008 
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Berry-Hinckley Industries 
Financial Analysis 

Exhibit III 
2008 Consolidated BID Financial Analysis 

Revenue 

Fuel Revenue (Net)C2) 
Retail 
Car Wash 
Lube 
Gaming 
Misc. 

Total Revenue 

Expenses 
Fuel 
Retail 
Car Wash 
Lube 
Gaming 
Store G&A (3) 

Corporate G&A(4) 

Total Expenses 

Income A vaDable for Rent Expense 

Rent Expense 
Contractual Rent(S) 

Total Rental Excessl(Shortfall) 

Notes: 
Source: Company providedJinancial statements, lease 

abstract and conversations with management, 4124108 
I) Includes actuals through 313/108 and projected 41/108 

to 12/3/108: Rent expenses as of 50108 
2) Tottllfuel revenue less tottllfuel purchases 
3) Labor and opemting expenses at the store level net of 

rent expense, interest, llIxes, depreciation and amortization 
4) Labor and opemting expenses at the corporate level nel of 

rent expense, interest, taxes, depreciation and amortization 
5) Rent Jigures as of 5/1108 

6,260,742 
32,507,543 

1,918,000 
1,040,000 
1,544,004 

383,751 

43,654,040 

(21,780,054) 
(93,500) 

(312,000) 

(18,096,150) 

(1,848,000) 

(42,129,704) 

1,524,336 

(9,778,761) 

(8,254,425) 

CONFIDENTIAL 
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PURCHASE AND SALE AGREEMENT 

This PURCHASE AND SA4;; AGREEMENT (" AereemeD~') is made and entered into 
effective as of November £L., 2005 ("Effective Date'1between and among P. A. 
MORABITO & CO., LIMITED., a Nevada corporation baving an address at 425 Maestro 
Drive, Reno, Nevada (''Seller'') and LARRY Wll.LARD, an individual having an address at 

, _ ("Buyer"). ' , 

RECITALS IS ~ ~ b ~ V 
, A. Seller (5'2 ; I'm 5 f the real property located at 7695 and 7699 S. Virginia, Reno, 
Nevada. Consisting ofapproximately 4(1, I/)() square fect {"Propertt"), as more particularly 
described,in Exhibit "An. • ~ 

B. The Property will be owned by Buyer, but the business operations at the Property and the 
gaming machines at the Property will remain the property ~fthe Seller or licensed operator, as 
~~~k, 

C. The Seller will be the "Lessee", and Buyer shall be the "Lessor" at the Property. 

D. Seller desires to lease-back the Property pursuant to a lease in subsrantiany the form 
attached hereto as Exhibit "B" ('~Lease"). The Lease shall be signed at the closing of this 
matter. The parties desire to lease with an ,initial rent tc:nn oftwenty (20) years, wjth two (2) five 
(5) years options to extend the Lease. The initial annual rent shall be ONE MILLION FOUR 
HUNDRED SIXTY-FOUR THOUSAND THREE HUNDRED SEVENTY-FIVE 
DOLLARS PER ANNUM (51,464,375). Lease payments shall commence on Closing. 
Thereafter, rent paymentS under the Lease ~ball be made monthly on the first day of each IIlC?nth. 
If the first lease payment is not on the first of each month, the pa~ent shall be prorated. The 
minimum rent shall be adjusted upward by two (2) percent oompoWlded amtually, on the 
anniversary date of the first lease payment date under the "Lease during each year of the injtial 
and extended terms of the Lease. Buyer and Seller acknowledge that the Lease is a NNN Lease, 
and Seller as Lessee shall be responsjble fur aJl1iens and eocumbrances. No security deposit 
from Seller as Lessee to Buyer as Lessor shall be required. 

NOW, mERE FORE, in consideration of the mutua) promis~ and subject to the conditions set 
forth belowy the parties now agree as fullows: 

1. Purchase Price: The total purcbase price to be paid by Buyer to Seller for the purchase 
of the Property shall be the sum of SEVENTEEN MaLlON SEVEN HUNDRED FIFTY 
THOUSAND DOLLARS (SI7,750,000) ("'Purchase Price").  The' provisions of this 
Agreement shaU constitute jo~t instruaions to the Escrow Holder (as defined beIow)~ 

1.1 Payment of Deposit. Upon execution of this Agreement, ~uyer will make an 
initial deposit of1WO BUNDRED FIFTY THOUSAND DOLLARS (5250,000.00) in cash or 

PwcmloC aad S:lI~ A~!lDC!l1 
l"ilarotnfW iJloatd 
7695 ~ 7699 S. Virsihla, Reno 
1I1l8ll00S 
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certified funds, payable in the form of a certified check or wire transfer, with the Escrow Holder~ 
Any·and all fees-due by Buyer shall be payable.nom this Initial Payment ('1nitial Payment") 

1.2 Payment of Balance of Purchase Price. At Closing, Buyer shall pay in cash or 
certified funds, payable in the fonn of a certified check or wire transfer, the balance of the 
purchase price (such balance being SEVENTEEN MILLION FIVE HUNDRED THOUSAND 
DOLLARS ($11,500,000), subject to adjustments as set forth herein. 

2. CLOSING; ESCROW HOLDER. 

2.1 Esc:row Bolder; Deposit; Closing Date. Escrow Holder shall cause, at Buyer's 
expense, ~ current commitment for trtle insurance ("Title Commitmenf') concerning the 
Property to be L'\SUed by First American Title Company. Tern Hovdestad, Escrow Officer, First 
American Title Insurance Company, I F~t"American Way. Santa Ana, CA 92707) 714-800-

I 3167 shall serve as title agent and "Escrow Holder" for this transaction. Buyer and Seller shall 

@'Share equally all ~Dfble and fusromaxy escrow fees and charges. The Closing shall occ~ DO 

later than 0' LJ!!.I 1cP f) " . Promptly after mutual execution of this 

I Agreement, Buyer and SeDer shall open an escrow with Escrow Holder, and shan execute such 
instructions, as Escrow Holder may request which are Dot inconsistent with the provisions of this 
Agreement. Escrow Holder is hereby authorized and instructed to conduct the escrow in 

I accordance with this Agreement, applicable law and custom and practice of the conununity in 
which Escrow Holder is located, including any reporting requirements of the Internal Revenue 
Code. 

2.2 Doeuments Required at or before Closing. Seller shall deliver to Escrow 
Holder in time for delivery to Buyer at the Closing. an original ink signed deed duly executed by 
the appropriate party and in-recordable_ fonn, conveying fee title to the Property to Buyer. 

2.3 Otber Obligations at ClosiDg. At Closing, the parties shall execute and deliver 
to ODe another aU documents set forth in this Agreement. and, U:t addition, such other documems 
as may be neeessary or appropriate to accomplish in a complete and proper manner the 
transact.IDn contemplated by this Agreement. 

3._ TITLE REPORT; TITLE. Seller will provide Buyer with a preliminary title report on 
the Property (''Property Title Report"), together with full legible copies of all exceptions in the 
Report upon op~g of escrow. Seller, at its expense. shall provide or cause to be provided, 
good, valid- and marketable title to free and clear of all liens and in a fonn acceptable to Buyer, 
as evid:enced by Escrow Holder's ALTA standard policy qftitle insurance in the amount o~the 
Purchase Price, showing title in the Property vested in Buyer. 

4. CLOSING COSTS. AU Statei County and City -transfer taxes and/or docwnentary 
transfer taxesr premium for the -policy of title insurance, and all other costs and expenses of 
escrow including ~crow fees and recording fees shall be according to the County custom of the 
Property's jurisdiction. 

P .. ~h;qc;md S;dc A~CDI 
Tilllnlmand WOOley 
us Hwy SO, Carwn Cily. 'NV 
lllUl/lOOS . 
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5. BUYER~S AND SELLER~S CONDITIONS TO CLOSING. 

5.1 Buyer's Conditions to Closing. Buyer's obligation to close shall be conditioned 
on the satisfaction of only the following conditions at Closing. Buyer's review and all 
inspections are at Buyer's sole cost and expense. All documentation, including but not limited to 
reports and records supplied by Seller and Buyer's review and inspection and copying shall be 
strictly confidential and distn"bution shall be limited to Buyer's agents and representatives, legal 
and financial advisors, and/or third parties with an eoopomic interest in the transa.ction. 

A. Due Diligence Period. The "Due Diligence Period" for review of all 
doC'i:Unents shall expire within five days of ·mutual execution of this Agfeement by Buyer and 

. Seller. Buyer's acknowledges re.ceipt of the (i) preliminary title report; (ii) survey, and (iii) 
pbase I ·envir:onmental report .concurrent with the execution of this Agreement. No other· 
diligence is due from Seller to Buyer .. 

B. Financial Ability. Buyer shall provide, upon Seller's request, written 
evidence from ·Buyer's lender or another financial institution and/or Qualified Intermediary with' 
knowledg~ of Buyer's ability to purchase this Propmy. 

c. Deeds and Title Insurance on PropertY. Buyer's receipt Qf Title 
Insurance on the Property as specified in Section 3 above. 

D. Performance by SeDer. On Of before the Closing Da1~ Seller will have 
perfonned, satisfied and complied in all material respects with 'all covenant~ 'agreements and 
conditions requiTed of any of them by this Agreement.

E. ACCUracy of Sener~s Warranties. Except as otherwise permitted. by tlUs 
Agreement, all warranties by Seller in this Agreeme~t, Ot in any written docwnent that will be 
delivered to Bu}'e{ by any of them under this Agreement, must be ttue in all material respects on 
the Closing Date as though made at that time. 

5.2 SeDer'S Condition to ClosiDg. Scllcrts obligation to close shall be conditioned 
on the satisfaction of the following conditions precedent in favor ofSeUer at Closing: 

.. 

A Penonnance by Buyer. On or before the Closing Date1 Buyer will have 
perfonnedt satisfied and complied' in all material respects with au covenants. agreements and 
conditions required by this Agreemerit. 

6. REPRESENTATIONS AND WARRANTIES OF SELLER. As a 
material inducement to Buyer to enter into this Agreement and to consummate the transactions 
contemplated hereby, Seller makes the fullowing represeIttations and warranties to Buyer: 

6.1 Organization and Qualification. Seller is a v.alidly existing coxporation and in 
good standing under the laws of the State of Nevada, and is qualified to do business in the State 
of Nevada and has the power and authority to lease md operate its business at the Property. 
Purdum:.ad SlIlc A£I'I:c:mClll 

Tibarom and wOOley 
US .1.., SO, Canoa Cit)'. ~v 
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6.2 Authority Relative to this Agreement. Seller has the power and authority to 
enter into this Agreement and this Agreemen[ and all agreements, instruments of transfer, 
docwnents and deeds to be executed in connectioD with the Closing of this transaction, have 
been or will be, as applicable, duly executed and delivered by Seller and constitute valid and 
binding obligations of SeDer, enforceable against Seller, in accordance with their terms. Seller 
has the right, power, legal capacity and authority to enter. into and perform its respective 
obligations WIder this Agreement, and except as otherwise provided fur or disclosed in this 
Agreement, no approvals or consents of any persons other than Seller are required. The 
execution and delivery 0 f this Agreement by Seller has been duly authorized by all necessary 
action on the part of Seller. 

6.3 Title to Assets and the ProDertv. Except as otherwise provided for or disclOsed 
in this Agreenient, Seller bas, or will cause to be conveyed to Buyer, at the time of the Closing, 

.good and marketable title to the Property. The PIopen)' will be as of the Closing Date" free and 
clear of mortgages, liens, mechanics' or materialmen's lien rights. pledges, charges, monctBlY 
encumb.rances (other than bonds or improvement assessments as provided elsewhere in this 

. Agreement), equities and claims. 

6.4 Buyer's Acceptance of the Property. Buyer represents to Seller that it has 
made a visual inspection of the Property. Buyer acknowledges that it bas the obligation to 
conduct studies and investigations t>fthe Property. at its sole cost and expense, for the PUl'pOses 
of becoming familiar with the condition of the Property to the extent it deems necessary. 
PW"cbaser acknowledges and agrees that it has been or will, prior to the expiration of the Due 
Diligence Period, be given a full opportunity to inspect and mvestigate every aspect ofthe Real 
Property and Purchaser's desired development and use of the Real Property. Purchaser 
'specifically acknowledges and agrees that the Real Property is being sold by Seller on an "AS 
IS WITH ALL FAULTS" basis and in ns co.odition as oftbe date of this Agreement and as of 
the Closing Date, except as expressly set forth ill this Agreement. Except as expressly set forth 
in this Agreement, no representations or warranties have been made or are made and no 
responsibility has been or is assumed by Seller or by any member. manager, agent, attorney, or 
representative of Seller acting or PUIporting to act on behalf of SeUer as to any matters 
concerning the Property or Project. Purchaser aclmowledges that it is not relying upon any 
stalcment or representation by Seller unless such statement Of representation is specifically 
embodied in this Agreement. 

6.5 Due Diligence Materials. Buyer acknowledges that Seller makes no 
representation or warranty about the completeness, accuracy or veracity of any due diligence 
materials ~vided by Seller to Buyer. 

6.6 Litigation. There is no pending, or. to the best of Seller's knowledge, threatened, 
suit action., arbitration., or legal, administratiVe, or other proceeding, or governmental 
investigation against or affecting the Property. 

PuICb:asC and S:ale Agre\.1/ICD1 
'Cibuolllw Wooley 
US It.." 50, Carson City. NV 
III111J2005 
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6.7 Compliance witb Laws and Regulations. To SeUer's present knowledge,' the 
Property is in compliaoce\vith all·material requirements of law, Federat, State and local. and all 
material requirements of aU govenunental bodies or agencies having jurisdidion over the 
Property. The Seller bas not received any notice, 'not heretofore complied with, from any 
FederaL State or municipal authority or any insunmce or inspection body that the Property &ils 
to comply with any applicable law, ordinance, regulation, building or zoning law, or requirement 
of any publi~ body or authority. . 

6.8 Valid and BindiDe Agreement. The representatioDS, wananties, and covenants 
made under this Agreement constitute valid and binding obligations of Seller and are enforceable 
against Seller. 

7. REPRESENTATIONS AND WARRANTIES OF BUYER. As a material inducement 
to Seller to enter into this Agreement and to consummate the transactions contemplated hereby, 
Buyer makes the f01lowing representations and warranties to Seller: 

7.1 Organization and QUatificatioll. Buyer bas the power and authority to enter 
into tbis Agreement and to own the Property. 

7.2 Authority Relative to this Agreement This Agreement and all agrcemen~ 
instruments of transfer~ documents and deeds to be executed in connection with the closing of 
this transadio~ have been or Will be, as applicable, duly executed and delivered by Buyer Bnd 
constitute valid and binding obligations of Buyer, enforceable againSt Buyer, in accordance with 
their tenos. 

7.3 Valid.nd Binding Ae.reement. The representations, warranties, and covenants 
made under this Agreement constitute valid and binding obligations of Buyer and are 
enforceable against Buyer. 

8. CONFIDENTlALlTV. Buyer and Seller shaD keep ~ Agreement and any and all 
information, materials and documentation, inc:1uding but not limited to financial statements, 

. reports, records and asset lists. and information submitted by any party hereto to the other, 
whether submitted pursuant to the terms of this Agreement, or otherwise; or otherwise 
discovered in. furtherance of this Agreemenl; amfidential and make no pUblic announcement of 
its content, nor shall eithet party divuige, communicate, disclose or use to the detriment of the 
other party, or lor the benefit of any other person or persons, such infonnation. documents or 
materials in any manner nor use such infonnation or materials for any purpos~ othef than as set 
forth in this Agreement. Disclosure to each party's respective agents, representatives, attorneys, 
accountants, lenders and/or tbird parties with an economic interest in the transaction is exempt. 

9. . ADDITIONAL AGREEMENTS. 

9.1 Fees and Expenses. Buyer, on the onc side, and Seller, on the other side, shall. 
each bear their own expenses for legal and accounting fee~ costs and expenses incurred in 

Purcllasc aod Sale A~ 
Tibuom Wlll Wooley 
us liw)' so. Canan Cit)'. NV 
111181100.5 
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negotiating and preparing this Agreement, negotiating and preparing ail of the other paperwork 
in connection with this Agreement, and carrying out the transactions contemplated by this 
Agreement 

9.2. Broker's Fees. The Buyer is r~resented. by Speny Van Ness ("Sperry Van 
Ness"). Seller will pay a commission amount equal to $350,000 to Sperry Van Ness at Closing 
and Seller will be solely responsible for payment of such fee. Buyer will not be responsible for 
payment ofaDY fee OT commission to SpenyVan Ness. . 

9.3 Forther Acts. The parties agree to execute and deliver aU documents and 
perform all further acts that may be reasonably necessary to any out the provisions of this 
Agreement and 10 cooperate with each other in connection with the foregoing. 

9.4 Controlling Law. This Agreement and all questions relating to its validity, 
int~reta1ioD, pcrfonnancc and enforcement (including. without limitation, provisions 

. conccming limitations of ad ions), shall be governed by and construed in accordance with the 
laws of State of Nevada. 

9.5 Attorneys' Fees and Costs. If any party hereto institutes any legal a.ction or 
proceeding arising out of or related to this Agreement the prevailing party shall be entitled to 
reasonable attorneys' fees and expenseS, and aU otber recoverable costs and damages, including 
any and all such costs on appeaL 

9.6 Parties in IDterest. This Agreement shall be binding upon and inure solely to the 
benefit of each 'party hereto and their respective sucCessors and permitted assigns, and nothing in 
this Agreement, eXpress or implied. is intended to confer upon any other person any right or 
remedies of any nature whatsoever under or by reason of this Agreement. 

9.7 Assignment. This Agreement (including the other docwnents and instruments 
referred to herein) may Dot be assigned without the written consent of each other party hct"eto, 
which consent shall n~t be unreasonably withheld. 

9.8 Provisions Separable. The provisions of this Agreement are independent of and 
separable from each other, and no provision shall be affected or rendC(ed invalid or 
unenforceable by virtue of the fact that for any reason any other or others. of them may be invalid 
or unenforceable in whole or in part. 

9.9 IntewtioD. This Agre~ent contains the entire understanding among the parties 
hereto with respect to the subject matter hereof: and except as herein contained supersedes all .
prior uad contemporaneous agreements and understandings, inducements or conditions, express 
or impli~ oral or written. This Agreement may not be modified or amended other than by an 
agreement in writing' signed by each ofthepartics named on the first page of this Agreement. 

9.10 Time is of Essence. Time is of the essence oftbis Agreement, aU documents and 
all transactions contemplated herein. 
Pu:cho1¥C: lIDd SuI!: ACI"C\'lDCDt 
Tib:arom alii! Wooley 
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9.11 Notices. All notices, request~demands and other communications requ~ or 
pemritted under this Agreement shall be in writing and shall be deemed to have been duly given, 
made and received only when (1) delivered (personally. by courier service such as Federal 
Express, or by other messenger); (2) if transmitted by facsimile transmission, then on the date of 
transmission as confirmed by the facsimile equipment the recipient location; provided that if 
transmission is after 5~OO p.rn. on any day, then notice shall not be deemed given until the 
following business day; or (3) or the date mailed, when deposited in the United States mails, 
certified mail, postage prepaid. retwn receipt request~ addressed as set forth below: 

TO: 

with a ropy to: 

TO: 

Seller: 

Paul Morabito 
668 North Pacific Coast Highway, Suite 517 
Laguna Beach, California 92651 
P: (949) 464-9251 
F: (949) 464-9261 

Sujata Yalamanchili, Esq. 
Hodgson Russ LLP 
One M&T Plaza. Suite 2000 
Buffalo, New York 14202 
P: (716) 848-1657 
F: (716) 849-0349 

Buyer: 

Larry Willard 
c/o Dan Gluhaichllntcro Real Estate 
175 E. Main Street, Suite 130 
Morgan Hill, Califoma 
P: (408),201-0120 

Notice by mail shall be by ainnail if posted outside of the continental United 
tates. Any party may alter the address to which communications or copies are to be sent by 

giving notice of such change of address in confurmity with the provisions of this Section for the 
giving of r;otice. ' 

9.12 Exe~tioD in Coullterpari5 and Via. Facsimile. This Agreement may be 
executed in' any, number of countexparts. each of which shall be deemed to be an original as 
against any party whose signatu{e appears thereon, and all of which shall together Constitute one 
and the same instrument. This Agreement shall become binding when one'or more counterparts 
hereo( individually or taken together, bear the signatures of all of~e parties reflected hereon as 

purchuc and Sale Asn:cmClll 
Tibcvcm and Wooley 
US Hwy 50. Carson Ci~. NV 
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the signatories. A signature on this Agreement sent via facsimile shall be deemed an original 
signatUre for the purposes of enforcement. 

9.13 Section Headings, The section headings in this Agreement 8l'e for convenience 
only; they fonn no part of this Agreement and shall not affect their interpretation. 

9.14 Number of. Days. 10 computing the number of days for purposes of this 
Agreement, all days shall be counted including Satuxilays, Sundays and holidays; provided, 
however, that if the fmal day of any time period falls on a Saturday, Sunday or hol:iday on which 
federal banks are or may elect to be closed, then·the final day shall be deemed to be the next day 
which is not a Saturday, Sunday or such holiday. 

9~15 Construction of Agreement. . This Agreemeot has been prepared, and 
negotiations in connection with it have been conducted, by the joint efforts of Seller and Buyer. 
This Agreement is to be constroed simply and fairly, and nol strictly for or against any of the 
parties. 

9.16 Further Ads. The parties agree to execute and deliver all documents and 
perfonn all furtber acts that may be reasonably necessary to carry out the provisions of this 
Agreement. 

9.17 Tax Deferred Exchange. Seller and Buyer are aware and aclcnowl~ge that 
Buyer ..-nay be purchasing the Property and Seller may be selling the Property as part of a 
transaction to qualify as a tax-deferred e~bange pursuant to section 1031 of the IntEimal 
Revenue Code of 1986, as amended. Buyer and Seller agree. to use their best efforts and 
cooperate in completing any such exchange, including executing and acknowledging all 
documents reasonably requested by the other pany (subject to the reasonable approval of the 
parties' respective counsel), at no ad4itionalliability or cost to the other party. Buyer and Seller 
shall indemnify and hold one another hannJess from any and all claims. liabilities. and costs 

I rcsuhing from each such party's exchange transaction. Seller makes no legal or tax. 
I representations regarding Buyer's exchange. 

(Slq~ATURES APPEAR ON THE FOLLOWING PAGE) 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT (this IlLeaSell
) is made as of November ~ 2005 by and 

between OVERLAND DEVELOPMErq CORPORATION INC. dba LJW . 
ENTERPRISES INC. and LARRY J. WILLARD, TRUSTEE OF THE LARRY JAMES 
waLARD TRUST, ("Lessor"); whose address is 133 Glenridge Avenue, Los Gatos, CA 

 95030, and BERRY-HINCKLEY INDUSTRIES, a Nevada corporation ("Lessee'~, whose 
address is 425 MaeStro Drive, Reno,;NV 89511 ...

In consideration of the mutual covenants and agreements herein contained, Lessor and 
Lessee hereby covenant and agree as follows: 

1.  Certain Defined Terms. Capitalized terms not defined herem sba11 have the 
meanings set forth in ·Exlubit A hereto. 

 2. Lease of Property; Use; Possession. In consideration of the Rentals and other 
Monetary Obligations to be paid by Lessee and of the other ternis, covenants and conditions on 
Lessee's part to be kept and performed, Lessor hereby leases to Lessee, and LeSsee hereby ·takes 
and leases, the Property (as such term is defined in Exhibit A attached hereto and which Property
is located at the addreSs set forth in Exhibit B attached hereto and situated oli the real property  
legally described iIi Exhibit B attached hereto), Subject to the Permitted Encumbrances, all Legal 
Requirements (including any existing violation thereof), and the condition of the Property as of 
the Effective Date; provided, however, that the recital of the Peimitted Encumbrances herein 

 shall not be construed as a revival of any Permitted Encumbrance which may have expired or 
 been terminated. During the Lease Term, the Property shall be·used solely for the operation of a: 
Permitted Facility, and related purposes. such as ingress, .egress and parking.

.. To the maxim~ extent permitted by law, Lessee waives the implied warranty of 
suitability of the Property and Lessee acknowledges that it has aCcepted the Property tI as is," in 
its current condition, with no representations, warranties or covenants, express or impli~ on the 
part of the Lessor with respect to condition of the same or the suitability of the Property for 
Lessee's intended use. 

3. Lease Term; Extension. The initial term of this Lease ("Initial Term"} shall 
commence January ---' 2006 ("Effective Date") and shall expire afmidnight on January --' 
2026 (nE?Q>iration Date',), unless terminated sooner as provided in this Lease and as may be 
extended as provided herein. The time period dming 1Vhich this Lease shall actually be in effect,. 
including any Extension Term, is referred to h~ein as. the c'Lease Term." Lessee shall have the 
right and option (each, an "Extension Qption") to extend the Initial Term for four (4) additional 
successive periods offive (5) years each (each, an "Extension Term"), purSuant to the terms and 
conditions oftbis Lease then in effect Lessee may only exercise the Extension Options by 
giving written notice thereof to Lessor of its election to do so first; no later than two hundred 
fortY (240) days prior to the Expiration Date and two hundred forty (240) days prior to the 
immediately preCeding Extension Term, as the case may be. If written notice of the exerci~e of 
any Extension Option is not reCeived by Lessor by· the applicable dates descnbe~ above, then this 
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Lease shall terminate on the last day of the Initial Tenn or, if applicable, the last day of the
Extension Tenn then in effect 

4. Rental and Other Monetary Obligations. 

A. Base Monthly Rental. During the ~tial Term., on or before the first day of 
each calendar month, Lessee shall pay in aq.vance t;he Base Monthly Rental;provide~ 
however, if the Effective Date is a date other than the first day of the mon~ Lessee shall 
pay to Lessor (or any other party designated by Lessor) on the Effective Date the Base 
Monthly Rental prorated by multiplying the Base Monthly Rental by a fraction, the 
numerator of which is the number of days remaining in the month (including the 
Effective Date lfor which Rental is being paid, and the denominator of which is the total 
 number of days' in such month. During the Extension Terms, if any, Lessee shan pay the 
Rental (including the Base Monthly Rental) in the manner set fortli in this Section 4. 
Unless otherwise specifically stated to ,the contrary herein, Lessee shall perform all its 
obligations und~ this Lease' at its sole cost and. expense and shall pay all Rental 8nd any 
other Monetary ObligB#on due hereunder when ' due and payable, Without notice or 
demand. 

,B. Adjustments. On the first Adjustment Date and on 'each Adjustment Date, 
thereafter, the Base Annual Rental shall increase by an' amount equal to the Rent 
Adjustment. The tlRent Adjustmentll shall be an amount equal to two percent (2%) of the 
Base Annual Rental in effect immediately prior to the applicable Adjustment Date. The 
Adjustment Date ,shall be on the annual anniversary of the Effective Date. 

C. Additional Rental. Lessee shall pay and discharge, as ad4itional rental 
("Additional Rental"), aU sums ofmqneyrequired to be paid by Lessee under this Lease 
which are not specifically referred to as Base Annual Rental or Base MC?ntbly Rental. 
Lessee shall pay and discharge any Additional Rental when ~e s~e shall become due, 
provided that amoUnts which are billed to Lessor or any third party, but not to Lessee, 
shall be paid within five (5) days after Lessor's deman~ for payment thereof or, if later, 
when the same are due. In no event shall Lessee be required to pay to L~sor any item of 
Additional Rental that Lessee is obligated to pay and has paid to any third party Pllfsuant 
to any proviSion of-this Lease. 

D. Payment of Rental and Other Monetary Obligations. All Rental and other 
Monetary Obligations which Lessee is required to pay hereunder shall be the 
unconditional obligation of Lessee and shall be payable in full when due without any 
setoff, abatement, defennent, deduction or counterclaiin whatsoever, except as set forth 
herein. All payments of Base Monthly Rental and any other Monetary Obligations. 
payable to Lessor shall be remitted to Lessor at Lessors address set forth in the first 
paragraph oftbis LeaSe or such other address as Lessor may designate pursuant to 
Section 24 hereof. 

E. Late Payment Charge. Lessee acknowledges that late payment by Lessee 
to Lessor of Rental will cause Lessor to incur costs not contemplated by this Lease, the 
exact amount of such costs being extremely di~cult and impracticable to fix in advance. 
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Such costs include, without limitation, processing and accounting charges, and late 
charges that may be imposed on Lessor by the terms of any encwnbrance and note 
secured by any encumbrance covering the Property. Therefore, if any payment which is 
required to be made by Lessee to Lessor pursuant to the terms of this Lease is made more 
than ten (l0) days after the due date thereof, then Lessee shall pay to Lessor, as a late 
payment charge, five percent (5%) of the amount of the delinquent payment 
Additionally, if any payment which is required to be made by Lessee purSuant to the 
terms of this Lease is made more than ten (10) days after the due date thereO~ such 
payment shall bear interest at the Default Rate until received by Lessor. The late payment 
charge 3;1ld default interest shall be paid to Lessor at the time of payment of the 
delinquent amount. The late payment charge and the default interest charge shall 
compensate Lessor for the expenses inCUlTed by Lessor in financing, collecting and 
processing the late payment. The parties agree that the late charge and, the default interest 
 charge represent a fair and reasonable estiniate of the costs that Lessor will incur by 
reason of late payment by Lessee. 

5. Gaming. Lessor hereby 'conditionally assigns to LeSsee all leases, written or oral, 
and all agreements for use or occupancy of the Property together with any and all extenSions and 
renewals thereof and any and all further leases" subleases, lettings or agreements (including 
Subleases' thereof and tenancies following attoinment) upon or covering the use or occupancy of
the Property all of which leases, agreements, subleases and tenancies are herein sometimes 
collectively referred to as the "Assigned Leases"; (ii) the immediate and continuing right to
collect aIirl; receive all of the rents, income, receipts, revenues, is~s and profits now due or 
which may become due or which may ,now or hereafter become due from or out of the Assigned 
~ases or any part thereot: including, but not limited to, security deposits, minimum, rents, 
additional rents, parking r~nts, deficiency rents and'liquidated damages following default, any
premium payable by ~y tenant upon the exercise of a cancellation privilege contained in i~ 
Lease; all proceeds payable under any policy of insurance covering loss of rents resulting from 
untenantability caused by, destruction or damage to the Property; any and all rights and claims of 
any kind which Lessor has or hereafter may have against the tenants under the Assigned 'Leases 
and any subtenants and other occupants of the Property; any award granted Lessor after the date
hereof in any-court proceeding involving any tenant in any bankruptcy, insolvency or  
reorganization proceedings in any state or federal court and any and all payments made by any 
tenant in lieu of rent (any and all such moneys, rights:and claims identified in this paragraph are 
herein sometimes referred to as the "Rents" and sometimes as the "Rent"); and. (iii) all of the 
rights, powers and privileges of Lessor (A) to accept prepayment of more than one (1) plonthly 
installment of the Rent thereunder, and, (B) exrept with respect to the Assigned Lease, (I) to 
cancel, terminate or accept the surrender of any Assigned Lease, and (II) to amend, m~dify or 
abridge, any of the tenns, covenants or conditions of any Assigned Lease. The assignment 
contained in this Section 5 and Lessee's interest in the' Assigned Lease$ shall becom,e void and of 
no further force or effect upon the expiration or early termination of this LeaSe and upon such 
event, Lessor shall be the sole party with any interest as a lan410rd or lessor in the Assigned 
Leases. Furthermore, Lessee shall have no right to collect any amounts under the Assigned. 
Leases upon $e occurrence and continuance of an Event of Default and all suc~ amounts shall 
be paid to Lessor during any such period. 
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6. Nevada Gaming Control Board Lessor will follow all laws of the State of 
Nevada and cooperate with WGI in making application to the Nevada Gaming Control Board as 
may be required. 

7. Rentals To Be Net to Lessor. The Base Annual Rental payabie hereunder shall 
be net to Lessor, so that this Lease shall yield to Lessor the Rentals specified during the Lease 
Term, and all Costs and obligations of every kind and nature whatsoever relating to the Property 
shall be performed and paid by Lessee, including but not limited to all impositions, operating 
charges, maintenance cliarges, construction costs and any other charges, costs and expenses now 
existing or that arise or may be contemplated under the Permitted Encumbrances or otherwise, 
all maintenance and repair expenses, all utility expenses, all Taxes, all premiums for insurance 
. required to be maintained by Lessee pursuant to the terms hereof and all other expenses, charges, . 
assessments and costs associated with the Property or otherwise provided to be paid by L~see 
pursuant to the terms of this Lease. All such charges, costs and expenses shall constitute 
Additional Rental and upon the failure of Lessee to pay any of such costs, charges or expenses, 
Lessor shall have the same rights and remedies as otherwise provided in this Lease for the failure 
of Lessee to pay Base Annual Rental. It is the intention of the parties except as expressly 
provided herein that this lease shall not be terminable for any reason by Lessee, and that Lessee 
shall in no event be entitled to any abatement of, or leduction ~ Rental payable under this 
Lease, except as otherwise expressly provided herein. Ally present or future law to the .contrary 
shall not alter tbi~ agreement of the parties. 

8. Taxes and Assessments. Lessee shall pay, prior to the earlier of delinquency or 
the accrual of interest on the unpaid balance, one hundred percent (100%) of the following 
(collectively, "Taxes"): all taxes and assessments of every type or nature assessed agaiIist or 
imposed upon the Property or Lessee during the Leas~' Term, including without limitation; all ad 
valorem taxes, assessmentS and special assessments upon the Property or any part thereof and 

 upon any personal property, trade fixtures and improvements located on the Property, whether 
belonging to Lessor or Lessee, or any tax or charge levied in lieu of such taxes and assessments; 
all taxes, charges, license fees and or similar fees imposed by reason of the use of the Property 

 by Lessee; and all excise, transaction, privilege, license, sales, use and other taxes upon the 
Rental or other Monetary Obligations hereunder, the leasehold estate. of either party or the 
activities of either party pursuant to. this Lease, and all intei~ surcharges or service or other 
fees payable in connection with the foregoing. 

Within t4irtY (30) days after each tax and assessment pa~ent is require" by this Section 
to be paid and upon request of Lessor, Lessee shall, upon prior written request of Lessot, 'provide 
Lessor with evidence reasonably satisfactory to Lessor that such payment was made in' a timely' 
fashion. Lessee may, at its own expense, contest or cause to be contested by appropriate legal 
proceedings conducted in good faith and with .due diligence, any above-described· item or lien 
with respect thereto, including, without limitation, the amount or validity or application, in whole 
or in part, of any such item, provided that (A) neither,the Property nor any interest therein would 
be in any danger of being sold, forfeited or lost by reason of such proceedings, (B) no monetary 
Event of Default has occurred, (C) Lessee shall promptly provide Lessor with copies of all 
notices received or delivered by Lessee and filings mad~ by Lessee in connection with such 
proceeding, and (D) Lessee shall indemnify and hold Lessor hannless against any loss, Costs or 
damages arising from or related to such contest 
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If Lessee shall fail to pay any Taxes when due and before any delinquency, penalty or 
interest is imposed on such Taxes; LeSsor shan have the right to pay the same after notice to 
Les$ee, in which case Lessee shall repay in full such amount to Lessor with Lessee's next Base 
Monthly Rental installment together with interest at the Default Rate. 

9. Utilities. Lessee shall contract, in its own name, for and pay when due (and hold 
Lessor free and harmless from) all charges for the connection and use of water, gas, electricity, 
telephone, garbage collection, sewer use and other utility services supplied to the Property during 
the 'Lease Tenn. All utility charges, assessments and fees, for the last year of the Lease shall be 
p!orated as of the termination date of this Lease. No full or partial utility deprivation including, 
but not limited to, blackout, brownout, or rationing, nor any loss of or damage to improvements 
related to disniption or failure of any utility service shall give rise to any abatement ofRentaIs 
nor give rise to any right of Lessee to offset Rentals OT to terminate the Lease, unless caused by 
the gross negligence or willful misconduct of Lessor or its agents, employees or contractors (but 
not of any other tenants or occupants of the Property). Lessor shall reasonably cooperate with 
Lessee, but without out-of-pocket expense to Lessor, in Lessee's efforts to restore utility serVice 
to the Property; provided; however, that if the utility service was disrupted due to Lessor's gross 
negligence or willful misconduct, then the cost of such restoration shall be borne by Lessor. 

10. Insurance. Throughout the Lease Term, Lessee shall maintain, at its sole 
expense~ the following types and amounts of insurance: 

A. ~ce against loss or damage to the Property ~ a,1l buildings and 
improvements thereon under an "all risk" insurance policy, which shall include coverage 
against all risks of direct physical loss, including loss by fire, lightning, and other risks 
normally included in the standard ISO special form (which shall include coverage for' all 
risks commonly insured for properties similar to the Property in the Reno, Nevada area, 
including insurance coverage for damage caused by earthquake, flood, tomacio, 
windstorm and other disasters fOT which insurance is customarily maintained for similar 
commercial properties). Such insurance shall be in amounts sufficient to prevent Lessor,
from becoming a co-insurer under the applicable policies, and in any event, after 
application of deductible, in amounts not less than 100% of the full insurable replacement 
cost Such insurance shall contain an agreed valuation provision in lieu. of any co
insurance clause, an increased cost of construction endorsement, debris removal coverage 
and a waiver of subrogation endorsement in favor of Lessor. While any portion of the 
improvements on the Property is being rebuilt on the Land, Lessee shall provide such 
propertY insurance in builder's risk completed value fonn, including, coverage available 
on the so-called "all-risk" non-reporting form of policy in an amount equal to 100% of 
the full insurable replacement value of the improvements on the Property or such portion
as js being rebuilt The insurance policy shall insure Lessee as loss payee. No parties 
other than Lessor, Lessor's Lender and Lessee maybe named as insureds or loss payees 
on such property insurance policy. 

B. Commercial general liability insurance, including products and completed 
operation liability, covering Lessor and Lessee against bodily injury liability, property 
damage liability and personal and advertising injury, liquor liability coverage (to the 
extent liquor is sold or manufactured at the Property), garage liability coverage including 
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without l~tation any liability arising out of the ownership, maintenance, repair, 
condition or operation of the Property or adjoining ways, streets, parking lots or 
sidewalks. Such insurance policy or policies shall contain a broad form contractual 
liability endorsement under which the insurer agrees to insure Lessee's obligations under 
Section 15 hereof to the extent insurable, and a "severability of interest" clause or 
 endorseme1it which precludes the insurer from denying the claim of Lessee, Lessor or 
'Lessor's Lender because of the negligence or other acts of the other, shall be in amounts 
of not less than $2,000,000 per occurrence for bodily injmy and property damage, and 
$2,000,000 general aggregate per IQcation, or such higher limits as Lessor may 
reasonably require from wne to time or as may be required by the Permitted 
Encumbrances, and shall be of form and substance satisfactory to Lessor. ' 

C. Workers' compensation insurance in the statutorily mandated limi~ 
covering all persons employed by Lessee on the Property or any persons employed by 
Lessee in Connection with any work done on or about any Property for which claims for 
death or bodily injury could be asserted against Lessor, Lessee or the Property, ,together 
with Employers Liability Insurance with limits of not less than $100,000 per accident or 
disease and $500,000 aggregate.by disease. 

D; Rental value insurance, equal to 100% of the Base Annual Rental (as 
may .adjusted,hereunder) for a period of not less than twelve (12) months; which 
insur~nce shall be carved out of Lessee's business interruption cover~ge for a 
separate rental value insurance payable. to Lessor, or if rental value insurance is 
included in Lessee's business interruption coverage, the insurer shall provide 
priority payment to any Rental obligations, and such obliga~ons shall be paid , 
directly to Lessor. Such insurance is to follow form of the real property "all risk" 
coverage and is not to contain a co-insurance clause. 

E. Comprehensive Boiler & Machinery Insurance against loss or damage 
from explosion of any steam or pressure boilers or similar appar&:tus, if any, located in or 
about the Property in an amount not less than the actual replacement cost of the Property. 
Such insurance should be in an amount of the lesser of 25% of the 100% replacement 
cost or $5,000,000.00. 

Sample Lease 
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All insurance policies shall: 

(i) Provide (1) for: a waiver of subrogation by the insurer as to claims 
against.Lessor, Lessor's Lenders and their employees, officers and,agents, (2) that 
the insurer shall not deny a claim and that such insurance cannot be unreasonab~y 
cancelled, invalidated or suspended on account of the conduct·ofLessee, its 
officers, directors, ~ployees or agents, or anyone acting for Lessee or any 
sublessee or other occupant ,of the Property, and (3) that any losses otherwise 
payable thereunder shall be payable notwithstanding any act or omission of 
Lessor, Lessor's Lenders or Lessee which might, absent such provision, result in a 
forfeiture of all ora part of such insurance payment; 
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(n) Be primary and provide iliat any "other insurance" clause in the 
insurance policy shall exclude any policies of insurance maintained by Lessor and 
the insurance policy shall.not be brought into contribution with insurance 
maintained by Lessor; 

(iii) intentionally omitted 

(iv) Contain a standard non-contributory mortgagee clause or 
cmdorsement in favor of any Lessor's Lender designated by Lessor; 

(v) Provide that the policy of insurance shall not be terminated, 
. cancelled or amended without at least thirty (30) days' prior written notice to 
~ssor and to any Lessor's Lender covered by any standard mortgagee clause or 
endorsement; . 

(vi) Provide that the insurer shall not have the option to restore the 
Property if Lessor elects to terminate this Lease in acCordance with the terms 
hereof, . 

(vii) Be in amounts sufficient at all times to satisfy any coinsurance 
requirements thereof; 

(viii) Except for workers' compensation insurance referred to in Section 
10. C above, name Lessor and any Lessor Affiliate requested byLe~sor, as an 
"additional insured" (and, with respect to any Lessor's Lender designated by . 
Lessor, as an "additional insured mortgagee") with· respect to general liability 
insurance, and as a "named insured" with respect to real property and 1I10ss payee" 
with respect to all real property and rent value insurance, as appropriate and as 
their interests may appear; 

(ix) Be evidenced by delivery to Lessor and any Lessor's Lender 
designated by Lessor of an Acord Form 28 for property. coverage (or any other 
form requested by Lessor) and an Acord Form 25 for liability, workers' . 
compensation and umbrella coverage (or any other form requested by Lessor); 
.provided that in the event that either such form is no longer availab~e, such 
evi4ence of insurance shall be in a form reasonably satisfactory to Lessor and any 
lender designated by Lessor; such certificates of insurance shall be delivered to 
Lessor prior to the Effective Date; and 

(x) Be issued by insurance companies licensed to do business in the 
states where the Property is located and which.are rated A:VIII or better by Best's 
Insurance Guide or are otherwise approved by Lessor. 

It is expressly understood and agreed that (I) if any insurance required hereunder, or any 
part thereof, shall expire, be withdrawn, become void by breach of any condition thereof by 
Lessee, or becOme void or in jeopardy by reason of the failure or impairment of the capital of 
any insurer, Lessee sh~ immediately obtain·n~w or additional insurance reasonably satisfactory 
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I (ii) Be primary and provide that any "other insurance" clause in the 
insurance policy shall exclude any policies of insunuice maintained by Lessor and 
the insurance policy shall not be brought into contribution with insurance 
maintained by Lessor; 

(iii) intentionally omitted 

(iv) COl:1tain a standard non-contributory mortgagee clause or 
~dorsement in favor of any Lessors Lender ' designated by Lessor; 

(v) Provide that the policy of insurance shall not be terminated, 
cancelled or amended without at least thirty (30) days' prior written notice to 
~or and to any Lessors Lender covered by any standard mortgagee clause or 
endorsement; 

(vi) Provide that the insurer shall not have the option to restore the 
Property if Lessor elects to~erminate this Lease in acCordance with the terms 
hereof; 

(vii) Be in amounts sufficient at all times to satisfy any coinsurance 
requirements thereof; , 

(viii) Except for workers' compensation insurance referred to in Section 
1 D.C above, name Lessor and any Lessor Affiliate requested by 'Lessor, as an 
lIadditional insuredll (and, with respect to any Lessor's Lender designated by , 
Lessor, as an "additional insured mortgagee") with'respect to general liability 
insurance, and as a "named insured" with respect to real property and "loss payee" 
with respect to all real property and rent value insurance, as appropriate and as 
their interests may appear; 

(ix) Be evidenced by delivery to Lessor and any Lessors Lender 
designated by Lessor of an Acord Form 28 for property coverage (or any other 
form requested by Lessor) and an Acord Form 25 for liability, workers' 
compensation and umbrella coverage (or any other form requested by Lessor); 
provided that in the event that either such form is no longer availab~e, such 
evi4ence of insurance shall be in a form reasonably satisfactory to Lessor and any 
lender designated by Lessor; such certificates of inSurance shall be delivered to 
Lessor prior to the Effective Date; and 

(x) Be issued by insurance companies licensed to do business in the 
states,where the Property is located and which ,are rated A:VllI or better by Best's 
Insurance Guide or are otherwise approved by Lessor. 

It is expressly understood and agreed that (l) if any insurance required hereunder, or any 
part thereo~ shall expire, be withdrawn, become void by breach of any condition thereof by 
Lessee, or becOme void or in jeopardy by reason of the failure or impairment of the capital of 
any insurer, Lessee shal,l immediately obtain'n~w or additional insurance reasonably satisfactory 
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to Lessor and any lender designated by Lessor; (II) the foregoing minimum limits of insurance 
coverage shall not limit the liability of Lessee for its acts or omissions as provided in this Lease; 
and (ill) Lessee shall procure policies for all insurance for periods of not less than one year and 
shall provid~ to Lessor and any servicer or lender of Lessor certificates of insurance Of, upon 
Lessor's request, duplicate originals of insurance policies evidencing that insurance satisfying 
the requirements of this Lease is in effect at all times. 

Lessee shall pay as they become due all premiums for the insurance required by this 
Section 10. In the event that Lessee fails to comply with any of the foregoing requirements of 
this Section 10 within ten (10) days of $e giving ofwritteil notice by Lessor to Lessee, Lessor 
shall be entitled to procure such insurance. Any sums expended by Lessor in procuring such 
insurance shall be Additional Rental and shall be repaid by Lessee, together with mterest thereon 
at the Default Rate, from the time of payment by Lessor until fully paid by Lessee immediately 
upon written demand therefor by Lessor. 

Anything,in this Section 10 to the contrary nqtwitbStanding, any insurance which Lessee 
is required to obtain pursuant to this Section 10 may be canied under it ''blanket'' policy Of 

policies covering other properties or liabilities of Lessee provided that such ''blanket" policy or 
policies that otherwise comply with the provisions of this Section 10 and specify the location of 
the Property. 

11. Inte~tionally Omitted 

12. Compliance With Laws, Restrictions, Covenants, Encumbrances and' ' 
Agreements. It is expressly'understood and agreed that the obligations of Lessee under this 

, Section shall survive the expiration or earlier termination of this Lease for any reason. 

A. egal and Gaming Law Compliance. Lessee's use and occupation of the 
Property, the use and occupation of the Property by any other person (including but. not 
limited to any subtenants and WGl) and the condition of the Property, shall, at Lessee's 
sole cost and expense~ comply with all Legal Requirem,ents (including without limitation 
the Americans with Disabilities Act and all Legal Requirements related to gaming 
operations and the sales of tobacco and liquor on the Property). Lessee shall promptly 
file, or cause to be filed, arid provide to Lessor any notices, reports or other filings that 
Lessee or any'other Person is required to file or provide to any Governmental Authorities 
regarding the business operations conducted on or from the Property, including but not 
limited to those descn'bed in Subsection DeiH) hereof and those required by 
Governmental Authorities with respect to gaming operations and the sales of tobacco and 

, liquor on the Property, including any filings required to be made iIi connection with the 
change of ownership or control of Lessee and, within fifteen (15) days of Lessee's receipt 
ofwritteri. notice from Lessor of any planned or actual change in the ownership or control 
of Lessor or any planned or actual change in the ownership of the Property. 

B. Acts Resulti1J.g in inc eased Insurance Rates. Lessee ,will use its 
commercially reasonable efforts to prevent any'act or condition to exist on or about the 
Property which will materially increase any insurance rate thereon, except when sUch acts 
are required in the normal course of its business and Lessee shall pay for s';1ch increase. 
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Lessee shall comply with all orders and directives of any insurance companies issuing 
liability, fire, or extended coverage insurance pmsuant to Section 10 hereof; arid Lessee 
shall not do, bring, or keep anything in or about the Property that will cause a 
cancellation of any insurance covering the Property .

C. Prevention of Nuisance. Lessee shall not commit nor cause or permit to 
be committed any public or private nuisance on the Property. 

Sample Lease 
11412006 

D. Environmental. 

(i) Covenants. All uses and operations on or of the Property; 
including the use and operation ofUST's on the PropertY, whether by Lessee or 
any other Person, shall be in compliance with. all Environmental Laws and 
permits issued pursuant theretc;>. Lessee shall keep ~e Property or cause the 

. Property to be kept free and clear of all Environmental Liens, whether due to any 
act or omission of Lessee or any ~ther Person. Lessee hereby represents and 
warrants that Lessee shall not install and shall not permit any person to install any 
asbestos Containing materials (lfACMII) or materials or equipment containing 
polychlorinated biphenyl (IIPCBs") in the Property, and to the extent any ACM, 
PCBs or .other Hazardous Materials are on or in the Property, the same shall be 
maintained, stOred and used in accordance with all Legal Requirements. 

(ii) Notification Requirements. Lessee shall immediately notify Lessor 
in writing upon Lessee obtaining actual knowledge of (1) any Releases or 

 Threatened Releases in, on, under or from the Property other thm;t in ~ermitted 
Amounts, or migrating towards any of the Property; (2) any non':compliance with. 
any Environmental Laws related in any way to any of the Property; (3) any actual 
or potential Environmental Lien; (4) any required or proposed Remediation of . 
environmental conditio~ relating to any of the Property required by applicable 
Governmental Authorities; and (5) anywritten or oral notice or other 
communication which Lessee becomes aware from any source whatsoever 
(inclUding but not limited to a Governmental Authority) relating in any way to 
Hazardous Materials, Regulated Substances or USTs, or Remediation thereof at or 
on· ~e Property, other than in Permitted Amounts, possible liability of any Person 
 relating to the Property pursuant to any Environmental Law, other environmental 
conditions in connectipn with the Property, or any actual or potential 
admjnistrative or judicial proceedings in connection with anything referred to in 
this Subsection D. 

(iii) Reports and Investigations. Lessee shall promptly ~pply Lessor 
'with copies of all reports of any testing of the Property conducted by or.at the 
request of Lessor or any Governmental Authorities and all submissions by ·Lessee 
to any Governm~tal Authority concerning environmental matters, the USTs, .or 
Hazardous Materials. Lessee shall fuinish to Lessor certificates of enrollment 
issued by the State of Nevada, Division of Environmental Projection, for each 
UST at the Property no later than October 30 .of each year, and gasoline storage 
tank permits issued by the Department of Air Quality Management of the County 
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in which the Property is located with respect to each UST on the Property no later 
than May 5 of each year» and such other certificates or permits as may be issued 
or required by any other Governmental Authority; aU of the foregoing shall 
evidence continuing compliance of each UST on the Property with all applicable 
Legal Requirements. Additionally» upon Lessor's reasonable request in the event 
that Lessor reason~ly suspects that Contamination (as hereafter defined) may 
have occurred or be occurring at the Property, Lessee agrees to perform» at 
Lessee's sole expense» an environmental assessment of the Property, including 
soil borings, to confirm whether such Contamination is occu.rring. Additionally, 
at least ninety (90) days prior to the expiration of the Lease Term, Lessee agrees 
to perform an environmental as~essment "of the Property in order to define the 
nature and extent of Contamination, if any. 

" (iv) Indemnification. Lessee shall indemnify, defend, protect and bold 
each of the Indemnified Parties free and harmless from and"against any and all 
Losses, arising from or caused in whole" or in part, directly or indirectly, by any of 
the following, unless arising from or caused by the "gross negligence or wi1UUl 
misconduct of the Indemnified Party requesting indemnification: (a) the use, 
storage, transportation, disposal, release, discharge or generation of Hazardous 
Materials to, in, on, under or about the Property (whether occurring before or after 
~e date hereof) (any of the foregoing in violation of Legal Requirements is 
"Contamination"), including diminution in "value of the Property; and (b) the cost 
of any required or necessary repair, remediation, cleanup or "detoxification and the 
preparation of any closure or other required plans or reports, whether such action 
is required or necessary pri~r to or followmg transfer of title to the Property (such 
acts are sometimes referred to hereht as "Corrective Actionll

), and (c) "Lessee's 
failure to comply with any Legal Requirements", Lessee's obligatio~ to perform. 
Correction Action shall include, without limitation, and whether foreseeable or 
unforeseeable, all cost of any investigation (including consultants and attomeys 
fees and testing, required or necessary repair, remediation, restoration clean up, 
detoxification or decontamination of the Property and the preparation an~ 
implementation of any closure, remedial action or other required plans in  
connection therewith, and shall survive the expiration or earlier termination of the 
Term of this Lease. This agreement to indemnify, defend," protect and hold 
harmless each of the Indemnified Parties sba11 be in addition to any other 
obligations or liabilities Lessee may have to Lessor or the Indemnified Parties, if
any, at common law under all statutes and ordinances or otherwise and survive the 
termination of the Lease. 

In the ~vent that Lessee is quired to perform Corrective Action to 
address any Contamination, Less"ee sball perform such activities in a diligent 
manner, In the event that Lessee has not completed its Corrective Action (if 
necessary), ~ required herein, by the" expiration of the Lease Term, Lessor shall 
granfLessee, and its consultants, contractors and agents a revocable license, at no 
cost to L~ssee except as set forth in the succeeding sentence, to enter upon the 
Property from and after the date of expiration of the "Lease Term to conduct 

" Corrective Action and to place and remove all necessary equipment and 
10 
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improvements o~ the Property sufficient to satisfy the requirements of all 
Governmental Authorities regarding the Contamination. If such post-expiration 
Corrective Action will unreasonably interfere with a reasonably foreseeable 
intended commercial use of the Property (i.e., if Lessor cannot reasonably lease 
the Property for reasonable commercial uses at reasonable market rents), the 
Lease Term shall be extended until sixty (60) days after the Corrective Action has 
been perfonned such that'post-expiration Corrective Action by Lessee no longer 
unreasonably interferes with a reasonably foreseeable commercial use of the 
Property, and Lessee agrees to keep Lessor apprised of the anticipated completion 
date of the Corrective Action. 

E. Intentionally Omitted. 

F. Dealer Requirements. In addition to the requirements set forth in this 
Lease, Lessee, in its use, occupancy and maintenance of the Property shall comply with. 
all requirements of its Dealer Agreements with Dealer. Lessee hereby consents to Lessor 
pro~ding information it obtains to Dealer and to Lessor obtaining from Dealer 
information which Dealer receives relating to l-essee's operation of its business on the 
Property. 

G. WGI Agreements. Lessee representS that the WGI Agreement is in full 
force and effect, and that the WGI Agreement permits WGI to operate, gaming m~hines 
on the Property. Lessee shall abide by all the teans and conditions'ofthe WGI 
Agreement, and Lessee represents and warrants that WGr has approved this Lease, if 
WGI has such approval righ~ under the WGI Agreement. 

H. Winner's Comer. Lessee shall at all qmes operate the gas station and 
convenience store on the Property under the trade name 'Winner's Comerll andlor under a 
major oil brand (such as Chevron, BP, Amoco, Shell, Sun Oil, o~ the such). 

13. Maintenance; Repairs and Reconstruction. Lessee shall, at its sole cost an~ 
expense, be responsible for keeping all of the buildings, structures~improvements and signs 
erected on the Property in good and substantial o~der, condition, and repair, including but not 
limited to replacement, maintenance and repair of all structural or load-bearing elements, roofs, 
walls, foundations, gutters and downspouts, heating, ventilating and air conditioning systems, 
any b~ding security and monitoring system, windows, walls, doorS, electrical and other utility 
systems and equipment, mechanical equipment, plumbing and all other components of the 
buildings, mowing of lawris and care, weeding and replacement of plantings; replacing, 
resurfacing and striping of walkways, ~veways. and parking areas, and adjacent public 
sidewalks; removal of snow and ice from the Property and adjacent public sidewalks, removal of 
trash, maintenance of utility lines and exterior lighting and,signage on Property, and any 
maintenance, repairs or replacements (or fees or reserves therefor) as may be required'by any 
Permitted Encumbrances. All such replacements, maintmce and repirlr shall keep the Property 
in good repair and in a clean, safe, and sanitary condition an4 in cOmpliance with all ~gal 
Requirements and insurance regulations. Lessee must. make all repairs, corrections, 
replacements, improvements or alterations necessitated by age, Lessee's use, or natural elem.~ts 
Sample Lease 11 
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or as required pursuant to Governmental Authorities or Legal Requirements. Lessee expressly 
waives the benefit of any statute now or hereinafter in effect which would otherwise afford 
Lessee the right to make repairs, corrections, improvements or alterations at'Lessor's expense or 
to terminate this leaSe because of Lessor IS failure t~ keep the Property in good order, condition 
or repak, or which would otherwise require LeSsor to make repairs,· corrections, improvements, 
replacements or alterations. If the bUildings or any improvements on the Property violate any 
Permitted Encumbrances or Legal Requirements, then Lessee shall, upon the written demand of 
a Governmental Authority or the'written demand of a party to or beneficiary of any Permitted 
Encumbrance, repair, restore, relocate andlor rebuild the same in accordance-with Legal 
Requirements (including any special or conditional use permits or other variances granted 
specifically for the Property) 'and the Permitted Encumbrances. 

Lessee shall, at itS sole cost and expense, be responsible to rePair' at reconstruct damage 
or de~ction to any buildings, structures or improvements erected on the Property from acts of 
God or any other catastrophes or causes. Any such repairs or reconstruction shall restore the 
buildings and all imprOVen:ients on the Property to substantially the same condition immediately 
prior to such damages or destruction and this Lease shall remain in full force and effect, 
provided, however, that Lessee shall have the right to replace the improvements with different 
structures so long as (a) the value of the Property with such different structures is no less than the 
value of the Property immediately prior to the date of casualty and the different sqUare-footage of 
the new buildings is no less than the buildings existing as of the date hereof, BD:d (b) the new 
structure can be built and occupied in compliance with Legal Requirements (including any 
special or conditional U$e permits or other variances granted specifically for the Property) and 
the Permitted Encumbrances. Such repair, restorati~n, relocation and rebuilding (all of which are 
herein called a "re,pair") sha1l be commenced within a reasonable time however no more than 
thirtY (30) days after the later of (i) the date that such darilage or destruction occurred, (li) the 
date that all permits and other approvals necessary to authorize such rebuilding have been issued 
following reasonable pursuit of the same by Lessee, and (ill) the-date that any insurance proceeds 
payable to Lessor or its lender,in conjunction with such damage or destruction, if any~ have been 
made available to Lessee as set forth herein; thereafter, the repair shall be diligently pursued to 
completio~ Lessee sball give Lessor at least fifteen (15) days written notice prior to, 
commencing the repair to permit the Lessor to post appropriate notices of non-responsibility, 'and 
all such repair work shall be subject to the provisions of Section '14 hereof related to alterations, 
improvements and additions to the Property. 

The proceeds of any insurance maintained Under Section 10 hereof shall be made 
available to Lessee for payment of costs and expense of rep~ .. 

14. Waste; Alterations and Improvements; TJ;"ade Fixtures and Equipment. 
Lessee shall not commit actual or constructive waste upon the Property. During the Lease 
Tenn, Lessee may Construct any additions or improvements to the ~roperty and make such 
structural or non-structural alterations to the Property as are'reasonably necessary or desirable for 
Lessee's use of the Property for a Permitted Facility. All improvements~ ~terations, or additions 
shall be constiucted by Lessee at Lessee's sole Cost and expense. Pr:ior to ~e commencement of 
conStruction of any additions, improvements, or alterations to the Property, Lessee shall give 
Lessor at l~ast fifteen (15) days Written notice to allqw Lessor to post appropriate notices of non
responsibility. Notwithstanding anything herein to the contrary, without Lessor's prior writt~ 
Sample Lease 12 
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consent, Lessee shall not make any alterations that will decrease the value or function of the 
improvements located on the Property. 

Lessee's right to make any alterations, improvements and additions shall be deem~ 
conditioned upon Lessee acquiring a permit to do so from appropriate Governmental Authorities, 
·the furnishing of a copy thereof to Lessor prior to the commencement of the wQrk and the 
compliance by Lessee of all conditions of said permit in a prompt and expeditious m8nner. All 
alterations, improvements or other construction by Lessee shall be in compliance with all Legal 
Requirements, and all alterations and improvements shall be done and perform~ in good and 
workmanHke manner, using new and first quality materials. All costs of any such improvements 
shall be paid by Lessee. 

Upon completion of any such work, Lessee shall submit to Lessor as-built plans of any 
structural, mecbanical or interior utility improvements and alterations made, a sworn 
construction statement, lien waivers from ~ persons or entities providing materials, services or 
equipment for the work completed and, if available, an endorsement to Lessor's policy of title 
insurance or other evidence from a title company confirming the absence of any liens or 'other 
matters of record related to the work performed. 

Unless expressly released by Lessor in writing, all improvements or alterations shalfbe 
and remain, at the time of expiration or other termination of this Lease, the property of Lessor 
without payment or offset unless s,uch improvements are ~ot attached to the Property. 
NOtwithstanding anything herein to ·the ~ntrary, all plumbing, eleCtrical, HV AC equipment, 
doors, ceiling and floor tiles, and· wall coverings shall become the property of Lessor and remain 
in place on the Property upon expiration or other termination of this Lease. 

During the Lease Term, Lessee sh8n have the right to locate in the Property sUch perso~ 
property, ftnniture, trade fixtures, and equipment (hereafter referred to as "Fixtures and 
Eguipment") as shall.be considered by Lessee to be appropriate or necessary to Lessee's use and 
occupancy of the ·P~operty.  

All Fixtures and Equipment shall be provided by Lessee at Lessee's own cost and 
expense. During the term of this Lease, Lessee may remove any. Fixtures and Equipment,
installed by Lessee, and any and all such Fixtures and Equipment shall remain the sole property 
of Lessee. Lessee shall perfOnD. (and pay all costs associated with) any and ~ restoration 
necessitated by the removal of Lessee's Fixtures and Equipment, including but not limited to 
damag~ resu1tiIig from removal of any of Lessee's signsin'or abou~ the Property. 

Lessee'sha,li keep the Property:free and dear of all mechanic'S, materialmen or ·similar 
. liens, inc~uding, but not limited to, those resulting from the construction of altera~ons, 
improvements, additi~ns, trade fixtures, mid equipment performed by or for Lessee. 

Lessee shall have the right to Contest the correctness or validity of any such lien it: 
Lessee first procures and records a lien release ~ond issued by a corporatioJ? authorized to issue 
 surety bonds in the state in which the Property are located in an amount required by Legal 
Requirements to remove such lien. The bond or its equivalent shall1;Ileet all applicable  
requirements of the state in which the Property are located. In the event that any lieri .does so 

Sample Lease 
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attach, and is not released within thirty (30) days after written notice to Lessee thereof, Lessor~ in 
its sole discretion, may pay and discharge the same and relieve the Property therefrom, and 
Lessee agrees to repay and reimburse Lessor as Additional Rental upon demand for the amount 
so paid by Lessor. On final determination of the lien or claim of lien Lessee will immediately 
pay any judgment rendered, and all costs and charges, and shall cause the lien to be released or 
satisfied. In addition, Lessor may require Lessee to pay Lessor's reasonable attorneys' fees and 
costs in participating in such action if Lessor shall decide it is in its best interest to do so. 

15. Indemnification. Lessee agrees to ~e and occupy the Property at its own risk 
and hereby releases Lessor and Lessor's agents and employees from all claims for any damage or 
injury to the full extent pennitted by law. Lessee agrees that Lessor shall not be responsible or 
liable to Lessee or Lessee's employees, agents, cUstomers or invitees for bodily injury, personal 
 injury or property danlage occasioned by the acts or omissions of any other lessee or such 
lessee's employees, agents, contractors, customers or invitees. In addition to other specific 
indeinoification provisions set forth in this Lease~ Lessee shall indemnify, protect, defend and 
hold harmless each of the Indemnified Parties from and against any and all Losses Caused by, 
incurred orr~ting from Lessee's use and occupancy of the Property, whether relating to its 
original design or construction, latent defects, alteration, maintenance, use by Lessee or any 
Person thereon, with supervision or otherwise, or from any breach ot default under, or failure to 
perfOIIIl, any term C?r provision of this I:.ease by Lessee, its officers, employees, agents or other 
Persons. It is expressly understood and agreed that Lessee's obligations under this Section shall 
survive the expiration or earlier tezmination of this Lease for any reason. 

16. Quiet Enjoyment So long as Lessee shall pay the RenW and other Monetary 
Obligations herein provided and shall keep and perfonn all of the terms, covenants and 
conditions on its part herein contained, Lessee shall have, subject and subordinate to Lessor's 
rights herein, the right to the peaceful and quiet occupancy of the. Property, subjecUci the 
Permitted' En~brances, Laws and the WGI Agreement and any use or occupancy agreements, 
leases or licenses now affecting the Property or hereinafter m~e by Lessee. 

17. Inspection; Right of Entry. Lessor and its authorized representatives shall have 
the right, at all reasonable times and upon giving reasonable prior notice (except ill the event of 
an emergency, in whic~ case no prior notice shall be required), to enter the Property or' any part 
thereof and to inspect' the same; to serve, post, or keep posted any notices requii'ed or allowed 
under the provisions of this Lease Qr by law;. to show the Property to prospective brokers, agents, 
buyers, or persons interested in an exchange, at any time; and to show the Property to 
prospective tenants wi~ two hundred forty (240) days prior to the expiration of this Lease or 
any time during the op~on period and: to place upon the Property any "to let" o~ "for lease" signs 
at any time within two hundred forty (240) days' prior to the expiration of this Lease. Lessee 
hereby waives any clabn for damages for any injury ,?r inconvenience. to or interference with 
Lessee's business, any loss of occupancy or quiet enjoyment'~fthe Property and any other loss 
occasioned by such entry, but, subject to Section 37, excluding damages arising as a result of the 
negligence or intentional misconduct of Lessor. 

18. 

sample Lease 
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A. Damage or Destruction to the Property; No Abatement of Rent. If the 
Property is damaged or destroyed as a result of fire or other casualty Lessee shall 
promptly restore the Property pursuant to the terms of Section 13 hereof. 
Notwithstanding the partial or total destruction of the Property and any part thereo~ and 
·notwithstanding whether the casualty is insured or not, there shall be no abatement of
Rentals or of any other obligation of Lessee hereunder including, without limitation, 
payment of operating expenses, insurance premiums' and Taxes, by reaspn of such 
damage or destruction unless the Lease is terminated by virtue of another provision of 
this Lease. 

B. Option to Terminate . . If the Property is damaged or destroyed during the 
last one (1) year of the Lease Term to the extent that the Property is untena,ble, Lessee 
may tennjnate this Lease as of the date of such damage or destruction by.giving written 
notice to Lessor of ~ch election within thirty. (30) days following the date of suCh fire or 
other casualty, in which case, all insurance proceeds, related to the Property (other than 
attributable to Lessee's Fixtures and Equipment) will be paid over to Lessor, 9r if 
required by LeSsor's Lender, to such lender. 

C. Termination Upon Taking. If as a consequence of a TakiDg, (i) any part of 
the convenience store building on the Property; or (ii) twenty-five percent (25 %) or more 
. of the parking area at the Property shall be taken and Lessee determines in its reasonable 
discretion that such Taking will have a ·materiai adverse impact on the ~ility of Lessee to' 
conduct its nonnal business operations from the Property, then, within thirty (30) days 
after the date on which Lessee receives written notice of sUch Taking, Lessee may 
terminate this Lease by written notice to Lessor which termination shall be effective as of 
the date the. condemning authority takes actual possession of the portion of the Property 
that is subject to the Taking. If Lessee terminates this Lease, Lessor shall promptly 
refund to Lessee all unearned Annual Base Rental and other amounts paid fu advance by 
Lessee. 

D. Obligation to Restore. If a Taking does not result in a termination of.tbis 
Lease pursuant to Subsection C hereof, Lessee shall restore the Property to a condition 
similar in physical appearance to that which existed immediately prior to the-Taking to 
the extent possible such that Lessee can conduct its nonnal·business operations, Lessee 
shall commence such restoration within ninety (90) days after the o.CciuTence of the 
taking and sball complete such restoration wjtbin six (6) months after the o~urrence of 
the taking. 

E. Condemnation Award. Any condemnation award payable during the term 
of this Lease slUill belong to and be paid to Lessor, including but not liniited to awards 
payable with respect to damage to either the fee or leasehold estates, except that Lessee 
hall receive from the award the following: 

Slll1ple Lease 
114/2006 

i. If Lessee exercises its rights to terminate this Lease, the portion of 
the award, if any, attributable to Lessee's Equipment or Fixtures that are tak~ in 
the Taking and the unamortized cost of any leasehold improv~ents made to the 
Property by Lessee after the date hereof that are taken in .the Taking. 
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 June 6, 2006 for the Baring Property 
 
 Exhibit 11:  Five Year Adjustable Term 5 1016-1034 
 Note dated July 18, 2006 in the amount 
 of $2,100,00.00 for the Baring  
 Property 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

vi 
 

 
(cont 19) Exhibit 12:  Deed of Trust, Fixture   5 1035-1052 
 Filing and Security Agreement dated 
 July 21, 2006, Doc. No. 3415811, 
 for the Highway 50 Property 
 
 Exhibit 13:  First Amendment to Lease  5 1053-1060 
 Agreement dated March 12, 2007 for 
 the Baring Property 
 
 Exhibit 14:  Guaranty Agreement  5 1061-1065 
 dated March 12, 2007 for the  
 Baring Property 
 
 Exhibit 15:  Assignment of Entitlements, 5 1066-1077 
 Contracts, Rent and Revenues (1365 
 Baring) dated July 5, 2007, Inst. No. 
 3551275, for the Baring Property  
 
 Exhibit 16:  Assignment and  5 1078-1085 
 Assumption of Lease dated 
 December 29, 2009 between BHI 
 and Jacksons Food Stores, Inc. 
 
 Exhibit 17:  Substitution of  5 1086-1090 
 Attorney forms for the Wooley 
 Plaintiffs’ file March 6 and  
 March 13, 2014 in the California 
 Case 
 
 Exhibit 18:  Joint Stipulation to  5 1091-1094 
 Take Pending Hearings Off 
 Calendar and to Withdraw 
 Written Discovery Requests 
 Propounded by Plaintiffs filed 
 March 13, 2014 in the California 
 Case 
 
 Exhibit 19:  Email thread dated  5 1095-1099 
 March 14, 2014 between Cindy 
 Grinstead and Brian Moquin re 
 Joint Stipulation in California 
 Case 
 
 Exhibit 20:  Civil Minute Order  5 1100-1106 
 on Motion to Dismiss in the California 
 case dated March 18, 2014 faxed to  
 Brian Moquin by the Superior Court 
 
  
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

vii 
 

 
(cont 19) Exhibit 21:  Request for Dismissal  5 1107-1108 
 without prejudice filed May 19, 2014 
 in the California case 
 
 Exhibit 22:  Notice of Breach and   5 1109-1117 
 Default and Election to Cause 
 Sale of Real Property Under Deed 
 of Trust dated March 21, 2014, 
 Inst. No. 443186, regarding the  
 Highway 50 Property 
 
 Exhibit 23:  Email message dated  5 1118-1119 
 February 5, 2014 from Terrilyn  
 Baron of Union Bank to Edward 
 Wooley regarding cross-collateralization 
 of the Baring and Highway 50 
 Properties 
 
 Exhibit 24:  Settlement Statement  5 1120-1122 
 (HUD-1) dated May 20, 2014 for 
 sale of the Baring Property 
 
 Exhibit 25: 2014 Federal Tax  5 1123-1158 
 Return for Edward C. and Judith A. 
 Wooley 
 
 Exhibit 26:  2014 State Tax Balance  5 1159-1161 
 Due Notice for Edward C. and  
 Judith A. Wooley 
 
 Exhibit 27:  Purchase and Sale   5 1162-1174 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 28:  Lease Agreement dated  6 1175-1210 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 29:  Buyer’s and Seller’s   6 1211-1213 
 Final Settlement Statements dated 
 February 24, 2006 for the Virginia 
 Property 
 
 Exhibit 30:  Deed of Trust, Fixture  6 1214-1231 
 Filing and Security Agreement dated 
 February 21, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
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(cont 19) Exhibit 31:  Promissory Note dated  6 1232-1236 
 February 28, 2006 for $13,312,500.00 
 by Willard Plaintiffs’ in favor of 
 Telesis Community Credit Union 
 
 Exhibit 32:  Subordination, Attornment  6 1237-1251 
 And Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293, 
 re the Virginia Property 
 
 Exhibit 33:  Deed of Trust, Assignment  6 1252-1277 
 of Rents, and Security Agreement 
 dated March 16, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
 
 Exhibit 34:  Payment Coupon dated  6 1278-1279 
 March 1, 2013 from Business 
 Partners to Overland re Virginia 
 Property mortgage 
 
 Exhibit 35:  Substitution of Trustee  6 1280-1281 
 and Full Reconveyance dated 
 April 18, 2006 naming Pacific  
 Capital Bank, N.A. as trustee on 
 the Virginia Property Deed of  
 Trust 
 
 Exhibit 36:  Amendment to Lease  6 1282-1287 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 37:  Guaranty Agreement  6 1288-1292 
 dated March 9, 2007 for the Virginia 
 Property 
 
 Exhibit 38:  Letter dated March 12,  6 1293-1297 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the  
 Virginia Property lease 
 
 Exhibit 39:  Letter dated March 18,  6 1298-1300 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
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(cont 19) Exhibit 40:  Letter dated April 12,  6 1301-1303 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 41:  Operation and   6 1304-1308 
 Management Agreement dated 
 May 1, 2013 between BHI and  
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 42:  Notice of Intent  6 1309-1311 
 to Foreclose dated June 14, 2013 
 from Business Partners to 
 Overland re default on loan for 
 the Virginia Property 
 
 Exhibit 43:  Notice of Chapter 11  6 1312-1315 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines dated 
 June 18, 2013 
 
 Exhibit 44:  Declaration in  6 1316-1320 
 Support of Motion to Dismiss 
 Case filed by Larry James Willard 
 on August 9, 2013, Northern  
 District of California Bankruptcy 
 Court Case No. 13-53293 CN 
 
 Exhibit 45:  Substitution of   6 1321-1325 
 Attorney forms from the Willard 
 Plaintiffs filed March 6, 2014 in 
 the California case 
 
 Exhibit 46:  Declaration of Arm’s  6 1326-1333 
 Length Transaction dated January 
 14, 2014 between Larry James 
 Willard and Longley Partners, LLC 
 re sale of the Virginia Property 
 
 Exhibit 47:  Purchase and Sale   6 1334-1340 
 Agreement dated February 14, 2014 
 between Longley Partners, LLC 
 and Larry James Willard re  
 purchase of the Virginia Property 
 for $4,000,000.00 
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(cont 19) Exhibit 48:  Short Sale Agreement  6 1341-1360 
 dated February 19, 2014 between 
 the National Credit Union 
 Administration Board and the 
 Willard Plaintiffs re short sale of 
 the Virginia Property 
 
 Exhibit 49:  Consent to Act dated  6 1361-1362 
 February 25, 2014 between the  
 Willard Plaintiffs and Daniel 
 Gluhaich re representation for  
 short sale of the Virginia Property 
 
 Exhibit 50:  Seller’s Final  6 1363-1364 
 Closing Statement dated 
 March 3, 2014 re the Virginia 
 Property 
 
 Exhibit 51:  IRS Form 1099-C  6 1365-1366 
 issued by the National Credit 
 Union Administration Board to 
 Overland evidencing discharge 
 of $8,597,250.20 in debt and 
 assessing the fair market value 
 of the Virginia Property at 
 $3,000,000.00 
 
20. Defendants’ Reply Brief in 09/16/16 6 1367-1386 
 Support of Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Declaration of John  6 1387-1390 
 P. Desmond  
 
21. Supplement to Defendants /  12/20/16 6 1391-1396 
 Counterclaimants’ Motion for 
 Partial Summary Judgment 
 
 Exhibit 1:  Expert Report of  7 1397-1430 
 Michelle Salazar 
 
22. Plaintiffs’ Objections to Defendants’ 01/30/17 7 1431-1449 
 Proposed Order Granting Partial 
 Summary Judgment in Favor of 
 Defendants  
 
23. Defendants/Counterclaimants’ 02/02/17 7 1450-1457 
 Response to Plaintiffs’ Proposed 
 Order Granting Partial Summary 
 Judgment in Favor of Defendants 
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(cont 23) Exhibit 1:  January 19-25, 2017  7 1458-1460 
 Email Exchange 
 
 Exhibit 2:  January 25, 2017, Email  7 1461-1485 
 from M. Reel 
 
24. Stipulation and Order to Continue 02/09/17 7 1486-1494 
 Trial (Third Request) 
 
25. Order Granting Partial Summary 05/30/17 7 1495-1518 
 Judgment in Favor of Defendants 
 
26. Notice of Entry of Order re Order 05/31/17 7 1519-1522 
 Granting Partial Summary 
 Judgment 
 
 Exhibit 1:  May 30, 2017 Order  7 1523-1547 
 
27. Affidavit of Brian P. Moquin 10/18/17 7 1548-1555 
 re Willard 
 
28. Affidavit of Daniel Gluhaich 10/18/17 7 1556-1563 
 re Willard 
 
29. Affidavit of Larry Willard 10/18/17 7 1564-1580 
 
30. Motion for Summary Judgment 10/18/17 7 1581-1621 
 of Plaintiffs Larry J. Willard and 
 Overland Development Corporation 
 
 Exhibit 1:  Purchase and Sale   7 1622-1632 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 2:  Lease Agreement dated  8 1633-1668 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 3:  Subordination, Attornment  8 1669-1683 
 and Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293,  
 re the Virginia Property 
 
 Exhibit 4:  Letter and Attachments  8 1684-1688 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
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(cont 30) Exhibit 5:  Landlord’s Estoppel  8 1689-1690 
 Certificate regarding the Virginia 
 Lease dated on or about March 
 8, 2007 
 
 Exhibit 6:  Amendment to Lease  8 1691-1696 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 7:  Guaranty Agreement  8 1697-1701 
 dated March 9, 2007 for the  
 Virginia Property 
 
 Exhibit 8:  Berry-Hinckley  8 1702-1755 
 Industries Financial Analysis 
 on the Virginia Property dated 
 May 2008 
 
 Exhibit 9:  Appraisal of the Virginia  8 1756-1869 
 Property by CB Richard Ellis dated 
 October 1, 2008 
 
 Exhibit 10:  Letter dated March 12,  9 1870-1874 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the 
 Virginia Lease 
 
 Exhibit 11:  Letter dated March 18,  9 1875-1877 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 Lease 
 
 Exhibit 12:  Letter dated April 12,  9 1878-1880 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 13:  Operation and  9 1881-1885 
 Management Agreement dated 
 May 1, 2013 between BHI and 
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 14:  Invoice from Gregory  9 1886-1887 
 M. Breen dated May 31, 2013 
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(cont 30) Exhibit 15:  Photographs of the   9 1888-1908 
 Virginia Property taken by Larry 
 J. Willard on May 26-27, 2013 
 
 Exhibit 16:  Photographs of the   9 1909-1914 
 Virginia Property in 2012 retrieved 
 from Google Historical Street View 
 
 Exhibit 17:  Invoice from Tholl  9 1915-1916 
 Fence dated July 31, 2013 
 
 Exhibit 18:  Notice of Chapter 11  9 1917-1920 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines filed  
 June 18, 2018 in case In re Larry 
 James Willard, Northern District 
 of California Bankruptcy Case 
 No. 13-53293 CN 
 
 Exhibit 19:  Motion by the   9 1921-1938 
 National Credit Union Administration 
 Board, Acting in its Capacity as 
 Liquidating Agent for Telesis  
 Community Credit Union, for 
 Order Terminating Automatic Stay 
 or, Alternatively, Requiring  
 Adequate Protection and related 
 declarations and declarations and 
 exhibits thereto filed July 18, 2013 
 in case In re Larry James Willard, 
 Northern District of California 
 Bankruptcy Case No. 13-53293 CN 
 
 Exhibit 20:  Order for Relief from  9 1939-1943 
 Stay filed August 8, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 21:  Motion to Dismiss Case  9 1944-1953 
 and related declarations filed August 
 9, 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
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(cont 30) Exhibit 22:  Proof of Claim and   9 1954-1966 
 exhibits thereto filed August 27, 
 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
 
 Exhibit 23:   Objection to Claim  9 1967-1969 
 filed September 5, 2013 by 
 Stanley A. Zlotoff in case In re 
 Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 24:  Original Preliminary  9 1970-1986 
 Report dated August 12, 2013 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 25:  Updated Preliminary  9 1987-2001 
 Report dated January 13, 2014 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 26:  Berry-Hinckley  9 2002-2006 
 Industries Financial Statement 
 on the Virginia Property for the 
 Twelve Months Ending December 
 31, 2012 
 
 Exhibit 27:  Bill Detail from the   9 2007-2008 
 Washoe County Treasurer website 
 re 2012 property taxes on the  
 Virginia Property 
 
 Exhibit 28:  Bill Detail from the   9 2009-2010 
 Washoe County Treasurer website 
 re 2013 property taxes on the  
 Virginia Property 
 
 Exhibit 29:  Order of Case Dismissal  9 2011-2016 
 filed September 30, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 30:  Invoice from Santiago  9 2017-2018 
 Landscape & Maintenance dated 
 October 24, 2013 
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(cont 30) Exhibit 31:  Appraisal of the   9 2019-2089 
 Virginia Property by David A. 
 Stefan dated February 10, 2014 
 
 Exhibit 32:  Seller’s Final   9 2090-2091 
 Closing Statement dated March 
 6, 2014 re short sale of the  
 Virginia Property from the  
 Willard Plaintiffs to Longley 
 Partners, LLC 
 
 Exhibit 33:  Invoices from NV  9 2092-2109 
 Energy for the Virginia Property 
 
 Exhibit 34:  Invoices and related  9 2110-2115 
 insurance policy documents from 
 Berkshire Hathaway Insurance 
 Company re the Virginia Property 
 
 Exhibit 35:  Notice of Violation  10 2116-2152 
 from the City of Reno re the  
 Virginia Property and correspondence 
 related thereto 
 
 Exhibit 36:  Willard Plaintiffs  10 2153-2159 
 Computation of Damages spreadsheet 
 
 Exhibit 37:  E-mail message from  10 2160-2162 
 Richard Miller to Dan Gluhaich 
 dated August 6, 2013 re Virginia 
 Property Car Wash 
 
 Exhibit 38:  E-mail from Rob  10 2163-2167 
 Cashell to Dan Gluhaich dated 
 February 28, 2014 with attached 
 Proposed and Contract from  
 L.A. Perks dated February 11,  
 2014 re repairing the Virginia  
 Property 
 
 Exhibit 39:  Deed by and between  10 2168-2181 
 Longley Center Partnership and 
 Longley Center Partners, LLC 
 dated January 1, 2004 regarding 
 the Virginia Property, recorded 
 April 1, 2004 in the Washoe County 
 Recorder’s Office as Doc. No. 
 3016371 
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(cont 30) Exhibit 40:  Grant, Bargain  10 2182-2187 
 and Sale Deed by and between 
 Longley Center Partners, LLC 
 and P.A. Morabito & Co.,  
 Limited dated October 4, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the  
 Washoe County Recorder’s 
 Office as Doc. No. 3291753 
 
 Exhibit 41:  Grant, Bargain and  10 2188-2193 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and 
 Land Venture Partners, LLC 
 dated September 30, 2005  
 regarding the Virginia Property,  
 recorded October 13, 2005 in  
 the Washoe County Recorder’s 
 Office as Doc. No. 3291760 
 
 Exhibit 42:  Memorandum of   10 2194-2198 
 Lease dated September 30, 2005 
 by Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded October 13, 2005 in 
 the Washoe County Recorder’s 
 Office as Doc. No. 3291761 
 
 Exhibit 43:  Subordination,  10 2199-2209 
 Non-Disturbance and Attornment 
 Agreement and Estoppel Certificate 
 by and between Land Venture 
 Partners, LLC, Berry-Hinckley 
 Industries, and M&I Marshall & 
 Isley Bank dated October 3, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the 
 Washoe County Recorder’s  
 Office as Doc No. 3291766 
 
 Exhibit 44:  Memorandum of  10 2210-2213 
 Lease with Options to Extend 
 dated December 1, 2005 by 
 Winner’s Gaming, Inc. regarding 
 the Virginia Property, recorded 
 December 14, 2005 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3323645 
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(cont 30) Exhibit 45:  Lease Termination  10 2214-2218 
 Agreement dated January 25, 2006 
 by Land Venture Partners, LLC 
 and Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded February 24, 2006 in the 
 Washoe Country Recorder’s  
 Office as Doc. No. 3353288 
 
 Exhibit 46:  Grant, Bargain and  10 2219-2224 
 Sale Deed by and between Land 
 Venture Partners, LLC and P.A. 
 Morabito & Co., Limited dated 
 February 23, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3353289 
 
 Exhibit 47:  Grant, Bargain and  10 2225-2230 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and  
 the Willard Plaintiffs dated  
 January 20, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as Doc. 
 No. 3353290 
 
 Exhibit 48:  Deed of Trust, Fixture  10 2231-2248 
 Filing and Security Agreement by 
 and between the Willard Plaintiffs 
 and South Valley National Bank 
 dated February 21, 2006 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3353292 
 
 Exhibit 49:  Proposed First  10 2249-2251 
 Amendment to Lease Agreement 
 regarding the Virginia Property 
 sent to the Willard Plaintiffs in 
 October 2006 
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(cont 30) Exhibit 50:  Assignment of  10 2252-2264 
 Entitlements, Contracts, Rents 
 and Revenues by and between 
 Berry-Hinckley Industries and 
 First National Bank of Nevada 
 dated June 29, 2007 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3551284 
 
 Exhibit 51:  UCC Financing  10 2265-2272 
 Statement regarding the Virginia 
 Property, recorded July 5, 2007 
 in the Washoe County Recorder’s 
 Office as Doc. No 3551285 
 
 Exhibit 52:  Sales brochure for  10 2273-2283 
 the Virginia Property prepared by 
 Daniel Gluhaich for marketing 
 purposes in 2012 
 
31. Defendants’/Counterclaimants’ 11/13/17 10 2284-2327 
 Opposition to Larry Willard and 
 Overland Development Corporation’s 
 Motion for Summary Judgment – 
 Oral Arguments Requested 
 
 Exhibit 1:  Declaration of Brian R.  10 2328-2334 
 Irvine 
 
 Exhibit 2: December 12, 2014,   10 2335-2342 
 Plaintiffs Initial Disclosures  
 
 Exhibit 3:  February 12, 2015 Letter  10 2343-2345 
 
 Exhibit 4:  Willard July 2015  10 2346-2357 
 Interrogatory Responses, First Set 
  
 Exhibit 5:  August 28, 2015, Letter  11 2358-2369 
 
 Exhibit 6:  March 3, 2016, Letter  11 2370-2458 
 
 Exhibit 7:  March 15, 2016 Letter  11 2459-2550 
 
 Exhibit 8:  April 20, 2016, Letter  11 2551-2577 
 
 Exhibit 9:  December 2, 2016,  11 2578-2586 
 Expert Disclosure of Gluhaich 
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(cont 31) Exhibit 10:  December 5, 2016 Email  11 2587-2593 
 
 Exhibit 11:  December 9, 2016 Email  11 2594-2595 
 
 Exhibit 12:  December 23, 2016  11 2596-2599 
 Email 
 
 Exhibit 13:  December 27, 2016  11 2600-2603 
 Email 
 
 Exhibit 14:  February 3, 2017, Letter   12 2604-2631 
 
 Exhibit 15:  Willard Responses to  12 2632-2641 
 Defendants’ First Set of Requests for 
 Production of Documents 
 
 Exhibit 16:  April 1, 2016 Email  12 2642-2644 
 
 Exhibit 17:  May 3, 2016 Email  12 2645-2646 
 
 Exhibit 18:  June 21, 2016 Email  12 2647-2653 
 Exchange 
 
 Exhibit 19:  July 21, 2016 Email  12 2654-2670 
 
 Exhibit 20:  Defendants’ First  12 2671-2680 
 Set of Interrogatories on Willard 
 
 Exhibit 21:  Defendants’ Second  12 2681-2691 
 Set of Interrogatories on Willard 
 
 Exhibit 22: Defendants’ First  12 2692-2669 
 Requests for Production on  
 Willard 
 
 Exhibit 23:  Defendants’ Second  12 2700-2707 
 Request for Production on  
 Willard 
  
 Exhibit 24:  Defendants’ Third  12 2708-2713 
 Request for Production on 
 Willard 
 
 Exhibit 25: Defendants Requests  12 2714-2719 
 for Admission to Willard 
 
 Exhibit 26:  Willard Lease  12 2720-2755 
 
 Exhibit 27:  Willard Response to  12 2756-2764 
 Second Set of Interrogatories 
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(cont 31) Exhibit 28:  Deposition of L.   12 2765-2770 
 Willard Excerpt 
 
 Exhibit 29:  April 12, 2013 Letter  12 2771-2773 
 
 Exhibit 30:  Declaration of  12 2774-2776 
 G. Gordon  
 
 Exhibit 31:  Declaration of  12 2777-2780 
 C. Kemper 
 
32. Defendants’/Counterclaimants’ 11/14/17 12 2781-2803 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
 Exhibit 1:  Plaintiffs’ Initial  12 2804-2811 
 Disclosures 
 
 Exhibit 2:  Plaintiffs’ Initial  12 2812-2820 
 Disclosures of Expert Witnesses 
 
 Exhibit 3:  December 5, 2016 Email  12 2821-2827 
 
 Exhibit 4:  December 9, 2016 Email  12 2828-2829 
 
 Exhibit 5:  December 23, 2016 Email  12 2830-2833 
 
 Exhibit 6:  December 27, 2016 Email  12 2834-2837 
 
 Exhibit 7:  February 3, 2017 Letter  13 2838-2865 
 
 Exhibit 8:  Deposition Excerpts of  13 2866-2875 
 D. Gluhaich 
 
 Exhibit 9:  Declaration of Brain  13 2876-2879 
 Irvine 
 
33. Defendants’ Motion for Partial 11/15/17 13 2880-2896 
 Summary Judgment – Oral 
 Argument Requested 
 
 Exhibit 1:  Highway 50 Lease  13 2897-2940 
 
 Exhibit 2:  Declaration of Chris  13 2941-2943 
 Kemper 
 
 Exhibit 3:  Wooley Deposition at 41  13 2944-2949 
 
 Exhibit 4:  Virginia Lease  13 2950-2985 
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(cont 33) Exhibit 5:  Little Caesar’s Sublease  13 2986-3005 
 
 Exhibit 6:  Willard Response to  13 3006-3014 
 Defendants’ Second Set of  
 Interrogatories 
 
 Exhibit 7:  Willard Deposition at 89  13 3015-3020 
 
34. Defendants’/Counterclaimants’ 11/15/17 13 3021-3058 
 Motion for Sanctions – Oral  
 Argument Requested 
 
 Exhibit 1:  Plaintiffs’ Initial  13 3059-3066 
 Disclosures 
 
 Exhibit 2:  November 2014  13 3067-3076 
 Email Exchange 
  
 Exhibit 3:  January 2015 Email  13 3077-3082 
 Exchange 
 
 Exhibit 4:  February 12, 2015 Letter  13 3083-3085 
 
 Exhibit 5:  Willard July 2015  14 3086-3097 
 Interrogatory Reponses 
 
 Exhibit 6:  Wooley July 2015  14 3098-3107 
 Interrogatory Responses 
 
 Exhibit 7:  August 28, 2015 Letter  14 3108-3119 
 
 Exhibit 8:  March 3, 2016 Letter  14 3120-3208 
 
 Exhibit 9:  March 15, 2016 Letter  14 3209-3300 
 
 Exhibit 10:  April 20, 2016 Letter  14 3301-3327 
 
 Exhibit 11:  December 2, 2016  15 3328-3336 
 Expert Disclosure 
 
 Exhibit 12: December 5, 2016 Email  15 3337-3343 
 
 Exhibit 13:  December 9, 2016 Email  15 3344-3345 
 
 Exhibit 14:  December 23, 2016 Email  15 3346-3349 
 
 Exhibit 15:  December 27, 2016 Email  15 3350-3353 
 
 Exhibit 16:  February 3, 2017 Letter  15 3354-3381 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xxii 
 

 
(cont 34) Exhibit 17:  Willard Responses to  15 3382-3391 
 Defendants’ First Set of Requests for 
 Production of Documents 17 
 
 Exhibit 18:  Wooley Deposition  15 3392-3397 
 Excerpts 
 
 Exhibit 19:  Highway 50 Lease  15 3398-3441 
 
 Exhibit 20:  April 1, 2016 Email  15 3442-3444 
 
 Exhibit 21:  May 3, 2016 Email  15 3445-3446 
 Exchange 
 
 Exhibit 22:  June 21, 2016 Email  15 3447-3453 
 Exchange 
 
 Exhibit 23:  July 21, 2016 Letter  15 3454-3471 
 
 Exhibit 24:  Defendants’ First   15 3472-3480 
 Set of Interrogatories on Wooley 
 
 Exhibit 25:  Defendants’ Second  15 3481-3490 
 Set of Interrogatories on Wooley 
 
 Exhibit 26:  Defendants’ First  15 3491-3498 
 Request for Production of  
 Documents on Wooley 
 
 Exhibit 27:  Defendants’ Second  15 3499-3506 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 28:  Defendants’ Third  15 3507-3512 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 29:  Defendants’ Requests  15 3513-3518 
 for Admission on Wooley 
 
 Exhibit 30:  Defendants’ First  15 3519-3528 
 Set of Interrogatories on Willard 
 
 Exhibit 31:  Defendants’ Second  15 3529-3539 
 Set of Interrogatories on Willard 
 
 Exhibit 32:  Defendants’ First  15 3540-3547 
 Request for Production of 
 Documents on Willard 
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(cont 34) Exhibit 33:  Defendants’ Second  15 3548-3555 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 34:  Defendants’ Third  15 3556-3561 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 35:  Defendants’ Requests  15 3562-3567 
 for Admission on Willard  
 
35. Plaintiffs’ Request for a Brief 12/06/17 15 3568-3572 
 Extension of Time to Respond to 
 Defendants’ Three Pending 
 Motions and to Extend the Deadline 
 for Submissions of Dispositive 
 Motions 
 
36. Notice of Non-Opposition to  12/07/17 16 3573-3576 
 Defendants/Counterclaimants’ 
 Motion for Sanctions 
 
37. Notice of Non-Opposition to 12/07/17 16 3577-3580 
 Defendants/Counterclaimants’ 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
38. Notice of Non-Opposition to 12/07/17 16 3581-3584 
 Defendants/Counterclaimants’ 
 Motion for Partial Summary 
 Judgment 
 
39. Order Granting Defendants/ 01/04/18 16 3585-3589 
 Counterclaimants’ Motion for 
 Sanctions [Oral Argument 
 Requested] 
 
40. Order Granting Defendants/ 01/04/18 16 3590-3594 
 Counterclaimants’ Motion to  
 Strike and/or Motion in Limine 
 to Exclude the Expert Testimony 
 of Daniel Gluhaich 
 
41. Notice of Entry of Order re 01/05/18 16 3595-3598 
 Defendants’ Motion for Partial 
 Summary Judgment 
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42. Notice of Entry of Order re 01/05/18 16 3599-3602 
 Defendants’ Motion for Exclude 
 the Expert Testimony of Daniel 
 Gluhaich 
 
43. Notice of Entry of Order re 01/05/18 16 3603-3606 
 Defendants’ Motion for Sanctions 
 
44. Findings of Fact, Conclusions of 03/06/18 16 3607-3640 
 Law, and Order on Defendants’ 
 Motion for Sanctions 
 
45. Notice of Entry of Findings of 03/06/18 16 3641-3644 
 Facts, Conclusions of Law and 
 Order 
 
46. Request for Entry of Judgment 03/09/18 16 3645-3649 
 
 Exhibit 1:  Judgment  16 3650-3653 
 
47. Notice of Withdrawal of Local 03/15/18 16 3654-3656 
 Counsel 
 
48. Notice of Appearance – Richard 03/26/18 16 3657-3659 
 Williamson, Esq. and Jonathan 
 Joe Tew, Esq. 
 
49. Opposition to Request for Entry 03/26/18 16 3660-3665 
 of Judgment 
 
50. Reply in Support of Request for 03/27/18 16 3666-3671 
 Entry of Judgment 
 
51. Order Granting Defendant/ 04/13/18 16 3672-3674 
 Counterclaimants’ Motion to  
 Dismiss Counterclaims 
 
52. Willard Plaintiffs’ Rule 60(b)  04/18/18 16 3675-3692 
 Motion for Relief 
 
 Exhibit 1:  Declaration of Larry J.  16 3693-3702 
 Willard 
 
 Exhibit 2:  Lease Agreement dated  16 3703-3738 
 11/18/05 
 
 Exhibit 3:  Letter dated 4/12/13 from  16 3739-3741 
 Gerald M. Gordon to Steven 
 Goldblatt 
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(cont 52) Exhibit 4:  Operation and Management  16 3742-3746 
 Agreement dated 5/1/13 
 
 Exhibit 5:  13 Symptoms of Bipolar  16 3747-3749 
 Disorder 
 
 Exhibit 6:  Emergency Protective  16 3750-3752 
 Order dated 1/23/18 
 
 Exhibit 7:  Pre-Booking Information  16 3753-3755 
 Sheet dated 1/23/18 
 
 Exhibit 8:  Request for Domestic  16 3756-3769 
 Violence Restraining Order, filed 
 1/31/18 
 
 Exhibit 9:  Motion for Summary   16 3770-3798 
 Judgment of Plaintiffs Larry J. 
 Willard and Overland Development 
 Corporation, filed October 18, 2017 
 
53. Opposition to Rule 60(b) Motion 05/18/18 17 3799-3819 
 for Relief 
 
 Exhibit 1:  Declaration of Brain R.  17 3820-3823 
 Irvine 
 
 Exhibit 2:  Transfer of Hearing,  17 3824-3893 
 January 10, 2017 
 
 Exhibit 3:  Transfer of Hearing,  17 3894-3922 
 December 12, 2017 
 
 Exhibit 4:  Excerpt of deposition   17 3923-3924 
 transcript of Larry Willard, 
 August 21, 2015 
 
 Exhibit 5:  Attorney status according  17 3925-3933 
 to the California Bar 
 
 Exhibit 6:  Plaintiff’s Initial  17 3934-3941 
 Disclosures, December 12, 2014 
 
54. Reply in Support of the Willard 05/29/18 17 3942-3950 
 Plaintiffs’ Rule 60(b) Motion for 
 Relief 
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(cont 54) Exhibit 1:  Declaration of Larry J.  17 3951-3958 
 Willard in Response to Defendants’ 
 Opposition to Rule 60(b) Motion  
 for Relief 
 
 Exhibit 2:  Text messages between   17 3959-3962 
 Larry J. Willard and Brian Moquin 
 Between December 2 and 
 December 6, 2017 
 
 Exhibit 3:  Email correspondence  17 3963-3965 
 between David O’Mara and Brian 
 Moquin 
 
 Exhibit 4:  Text messages between  17 3966-3975 
 Larry Willard and Brian Moquin 
 between December 19 and 
 December 25, 2017 
 
 Exhibit 5:  Receipt  17 3976-3977 
 
 Exhibit 6:  Email correspondence    3978-3982 
 between Richard Williamson and 
 Brian Moquin dated February 5 
 through March 21, 2018 
 
 Exhibit 7:  Text messages between  17 3983-3989 
 Larry Willard and Brian Moquin 
 between March 30 and April 2, 2018 
 
 Exhibit 8:  Email correspondence  17 3990-3994 
 Between Jonathan Tew, Richard 
 Williamson and Brian Moquin 
 dated April 2 through April 13, 2018 
 
 Exhibit 9:  Letter from Richard  17 3995-3997 
 Williamson to Brian Moquin 
 dated May 14, 2018 
 
 Exhibit 10:  Email correspondence  17 3998-4000 
 between Larry Willard and Brian 
 Moquin dated May 23 through 
 May 28, 2018 
 
 Exhibit 11:  Notice of Withdrawal  17 4001-4004 
 of Local Counsel  
 
55. Order re Request for Entry of 06/04/18 17 4005-4009 
 Judgment 
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56. Motion to Strike, or in the 06/06/18 17 4010-4018 
 Alternative, Motion for Leave to 
 File Sur-Reply 
  
 Exhibit 1:  Sur-Reply in Support of  17 4019-4036 
 Opposition to the Willard Plaintiffs’ 
 Rule 60(b) Motion for Relief 
 
57. Opposition to Defendants’ Motion 06/22/18 18 4037-4053 
 to Strike, or in the Alternative,  
 Motion for Leave to File Sur-Reply 
 
58. Reply in Support of Motion to 06/29/18 18 4054-4060 
 Strike, or in the Alternative, 
 Motion for Leave to File Sur-Reply 
 
59. Order Denying Plaintiffs’ Rule 11/30/18 18 4061-4092 
 60(b) Motion for Relief 
 
60. Notice of Entry of Order re Order 12/03/18 18 4093-4096 
 Denying Plaintiffs’ Rule 60(b) 
 Motion for Relief 
 
 Exhibit 1:  Order Denying Plaintiffs’  18 4097-4129 
 Rule 60(b) Motion for Relief    
 
61. Judgment 12/11/18 18 4130-4132 
 
62. Notice of Entry of Order re Judgment 12/11/18 18 4133-4136 
 
 Exhibit 1:  December 11, 2018  18 4137-4140 
 Judgment 
 
63. Notice of Appeal 12/28/18 18 4141-4144 
 
 Exhibit 1:  Finding of Fact,  18 4145-4179 
 Conclusion of Law, and Order on 
 Defendants’ Motions for Sanctions, 
 entered March 6, 2018 
 
 Exhibit 2:  Order Denying Plaintiffs’  18 4180-4212 
 Rule 60(b) Motion for Relief,  
 entered November 30, 2018 
 
 Exhibit 3:  Judgment, entered  18 4213-4216 
 December 11, 2018 
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TRANSCRIPTS 
 
64. Transcript of Proceedings – Status 08/17/15 18 4217-4234 
 Hearing 
 
65. Transcript of Proceedings -  01/10/17 19 4235-4303 
 Hearing on Motion for Partial 
 Summary Judgment 
 
66. Transcript of Proceedings - 12/12/17 19 4304-4331 
 Pre-Trial Conference 
 
67. Transcript of Proceedings -  09/04/18 19 4332-4352 
 Oral Arguments – Plaintiffs’ Rule 
 60(b) Motion (condensed) 
 
ADDITIONAL DOCUMENTS 
 
68. Order Granting Defendants’ 01/04/18 19 4353-4357 
 Motion for Partial Summary 
 Judgment [Oral Argument 
 Requested]1 

 
1 This document was inadvertently omitted earlier. It was added here because al of the other papers in the 19-
volume appendix had already been numbered. 
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20. 

ii. The portion of the award, if any, attributable to severance damages 
for the repair or restoratiol?- of the Property (herein called "repair"), but only-if 
Lessee does not exercise Lessee's right to terminate the Lease and further 
provided, that such damages shall be deposited and disbursed in accordance with 
. the provisions hereof related to the handling of insurance proceeds that are 
applied to a repair of the Property and Lessee shall promptly commence and 
diligently complete the repair so that upon completion the Property will have a 
character and commercial value as nearly as possible equal to the value of the 
Property immediately prior to the takfug, and further provided that, in the event 
such dainages are insufficient to CQver the cost of repair, then any amounts 
required over the amount thereof that are required to complete said repair shall be 
promptly deposited with the disbursing entity by Lessee in advance of 
commencing the repair. 

iii. Additionally, if this Lease is terminated as a result of any such 
taking,. Lessee shall be permitted to recover its relocation expenses and the going 
concern value of Lessee's business from the cOlidemning authority (but not from 
Lessor or the portion of the award otherwise payable to Lessor) as provided by 
law. 

Intentionally Deleted. 

Default, Conditional Limitations, Remedies and Measure of Damages. 

A.. Event of Default. Each of the following shall be an event of default by 
Lessee under this Lease (each, an "Event of Default"): 

. Sample Lease 
U412006 

(i) If any Rental or other Monetary Obligation due under this Lease is 
not paid Within five (5) Business Days of notice it is past due, provided, however, 
that if within the first twelve (12) months of the Lease Tepn, Lessor has given 
two (2) such notices to Lessee, then a default shall be deemed to have OCCUlTed 

when such failure has continued for three (3) business days after the same is due, 
Without notice thereofby Lessor to Lessee; and further, provided, however, that 
after the first twelve (12) months of the Lease Term, if Lessor has given such 
notice to Lessee within the preceding twelye (12) months, then a default shall be 
deemed to have occurred when such failure has continued for three (3) Business 
Days after the same is dn:e, without notice ~ereofby Lessor to ~see; 

(ii) if there is an Insolvency Event; 

(iii) if Lessee fails to observe or p~rm any of the other covenants, 
conditions or obligations of Lessee in this Lease; prowded, however, if any such 
failure does not involve the paymenf of any "Monetary Obligation, does not place 
any rights or property of Lessor in immediate jeopar~y, as determined by Lessor 
in its reasonable discretion, then such failure shall not constitute an Event of , 
Default hereunder, unless otherwise expressly provided herein, unless and until 
Lesso~ s~a1l have given Lessee notice, ~ereOf and a period of thirty (30) days shall 
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have elapsed, during which period Lessee may correct or cure such failure, upon 
failure of which an Event of Default shall be deemed to have occurred hereunder 
without further notice or demand of any kind being required. If such failure 
cannot reasonably be cured within such thirty (30) day period, as determined by 
Lessor in its reasonable discretion, and Lessee is diligently pursUing a cure of 
such failure, then Lessee shall have a reasonable period to cure such failure 
beyond such thirty (30) day period. If Lessee shall fail to correct or cure such 
failure Within such period and said period is not extended by the parties, an Event 
of Default shall be deemed to have occurred hereunder without further notice or 
demand of any kind being required; 

(iv) if Lessee shall be liquidated or dissolved or shall begin 
proceedings towards its liquidation or dissolution; or 

B. Remedies. Upon the occurrence of an Event of Default, with or without 
notice or demand, except as otherwise expressly provided herein or such other notice as 
may be required by s~te and cannot be waived by Lessee, Lessor shall be ~titled to 
exercise, at its option, concurrently," successively, ,or in any combination, all remedie$ 
available at law or in equity, including without limitation, anyone or more cif the ' 
following: 

sample Lease 
11412006 

(i)· To terminate this Lease, whereupon Lessee's right to possession of 
the Property shall cease and this Lease, except as to Lessee's liability, shall be 
 terminated. Upon such termination, Lessor shall be entitled to recover liquidated 
damages equai to the total of (i) the cost of recovering possession of the Property; 
(ii) the unpaid Rental earned at the time of termination, plus interest at the Default 
 Rate thereon; (iii) late charges and interest at the Default Rate on the unpaid' 
Rental; (iv) the present yalue of the balance of the Base Annual Rental for the 
remainder of the Lease Term using a &scount rate of four percent (4%), less the 
present value of the re~onable rental value of the Property for the balance of the , 
Term. remaining after ~ one-year .period following repossession using a discount 
rate of four percent (4%); (v) costs of opera.tmg the Property until relet and the 
reasonable costs of performing any obligations oftesseeunder this Lease to be 
perfonned upon termination or expiration of this Lease (including but not limited 
to the Lessee's obligations under Sections 12.D and 27 hereof); and (vi) any other 
sum of m,oney and damages reasonably necessary to compensate Lessor for the 
detriment caused by Lessee's default. 

(ii) To the extent not prohibited by applicable law, to reenter and take 
 possession of the Property (or any part ~ereof) without being deemed guilty in 
any manner of trespass or becoming liable for any loss or damage rest4ting 
 therefrom, without resort to legal or judicial process, procedure or action. No 
notice from Lessor hereunder or 'Pllder a forcible entry and detainer .statute or 
similar law shall constitute an election by Lessor to terminate this Lease unless 
sUch notice specifically so states. If Lessee shall, after default, voluntarily give up 
possession of the Property to Lessor, deliver to Lessor or its agents the keys to the 
Property, or both, such actions shall be deemed to be in compliance with ~or's 
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rights and the acceptance thereof by Lessor or its agents shall not be deemed to 
constitute a tennination of the Lease. Lessor reserves the right following any 
reentry and/or reletting to exercise its right to teI"I$late this Lease by giving 
Lessee written notice thereof, in which event this Lease will terminate, and Lessor 
may recover liquidated damages as set forth in Subsection (i) above. 

(ill) To bring an action against lessee for·any damages sustained by 
Lesso~ or any equitable relief available to Lessor. 

(iv) To 'relet the Property or any part thereof for such term or terins 
(including a term which extends. beyond the original Lease Term), at such rentals 
~d upon such other terms as Lessor, in its sole discretion, may determine, with 
all proceeds received from such reletting being applied to the Rental and ot4er 
Monetary Obligations due from.Lessee in such order as Lessor may, in it sale 
dis9l'etion, determine, which other Monetary Oblig~ons include, without 
 limitation, all commercially reasonable repossession costs, brok~age .
commissions, attomeys' fees and expenses and repair costs. Lessor reserves the 
j;ight followlng any reentry anellor reletting to exercise its right to terminate this 
Lease by giving Lessee written notice thereof, in which event this Lease will 
terminate as specified in said notice. 

(v) To· recover from Lessee all Costs paid or incurred by Lessor as a 
result of such breach, regardless of whether or not legal proceedings are actually 
commenced. 

(vi) To immediately or at any time thereafter, and with or without 
notice, at Lessor's sole option but without any obligation to do so, correct such 
breach or default and charge Lessee all Costs,incurred by Lessor therein. Any 
sum or sums so paid by Lessor, together with interest at the Default Rate, shall be
deemed to be Additional Rental hereunder and shall be immediately due from 
Lessee to Lessor. Any such a~ts by Lessor in correcting Lessee's breaches or 
defiiults hereunder shall not be deemed to cure said breaches or defaults or 
constitute any waiver of Lessor's right to exercise any or all remedies set forth 
herein. 

(vii) To immediately or at any time thereafter, and with or without 
notice, except as required herein, set off any money of Lessee held by Lessor 

. under this Lease. 

(viii) To seek any equitable relief av8ilable to Lessor, including, without 
limitation, the right of specific perf0I?Dance .. 

All powers and remedies given by this Section to Lessor, subject to applicable. 
Law, shall be cumulative and not exclusive of one another or of any 'other right oiremedy 
or of any other powers and remedies. available to Lessor under this Lease, by judicial 
proceedings or otherwise, to enforc~ the performance or observance of the covenants. and 
agreements of Lessee contained in this Lease, and no delay or omission of Lessor to 

Sample Lease 
1/412006 
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exercise my right. or power accruing upon the occurrence of any Event of Default shall 
 impair any other or subsequent Event of Default or impair any rights or remedies 
consequent thereto. Every power and remedy given by this Section or by Law to Lessor 
may be exercised from time to time, and as often as may be deemed expedient, by Lessor, 
subject at all times to Lessor's right in its sole judgment to discontinue any work 
commenced by Lessor or change any course of action undertaken by Lessor. 

C. Default by Lessor. Lessor shall be in default under this Lease if Lessor 
fails or refuses to perform any obligation of Lessor under the tenns of this Lease, and if 
the failure to perform the obligation is not cured within thirty (30) days after notice of the 
default has been given by Lessee to Lessor. If the default cannot reasonab~y be cured 
within thirty (30) days, then Lessor shall not be in default if Lessor commences to cure 
the default within the thirty (30) day period and diligently and in good faith continues to 
cure the default thereafter. 

Lessee, at any time after expiration of the cure period provided above and a 
subsequent Written notice to Lessor, may cure the default at Lessor's cost. If Lessee at 
any time, as a result of Lessor's default, pays any sum or performs any act that requires 
 the payment of any sum, the sum paid by Lessee shall be due immediately from Lessor to 
Lessee at the time the Sum is paid, and if paid at a later date shall bear interest at the rate 
 of twelve percent (12%) per annwn from. the date th~ sum is paid. by LeSsee until the date· 
Lessee is reimbursed by Lessor. Any amounts due from Lessor.to Lessee pursuant to· this .
Section 15 maybe deducted or offset againSt Lessee's Base Monthly Rental. 

21. Mortgage, Subordination and Attornment Lessor's interest in this Lease 
and/or the Property shall not be subordinate to any liens or encumbrances placed upon· the 
Property by or resulting from any act of Lessee, and nothing herein contained shall be construed 
to require Such subordination by Lessor. Notwithstanding the terms of or the parties to the WGI 
Agreement and any other agreements pursuant to which Persons other than Lessee have the right 
to occupy any portion of the Property, such agreements shall, as between Lessor and Lessee, be 
treated as an instrument subordinate to Lessor's intereSt in the Property and this Lease. Lessee 
shall keep the Property free from any liens for work performed, materi~ furnished or . 
obligations incurred by Lessee. NOTICE IS HEREBY GIVEN THAT LESSEE IS NOT 
AUTHORIZED TO PLACE OR ALLOW TO:BE PLACED ANY LIEN, MORTGAGE, DEED 
OF TRUST,. SECURITY INTEREST OR ENCUMBR.ANCE OF ANY KIND UPON ALL OR 
ANY~ART OF THE PROPERTY OR LESSEE'S LEASEHOLD INTEREST THEREIN, AND 
ANY SUCH PURPORTED TRANSACTION SHALL" BE VOID. 

This Lease at all times shall automatically be subordinate to the lien of any and all Deeds 
of Trust now or hereafter placed upon the Property by Lessor, provided, that the holder of such 
interest shall not disturb Lessee's use and enjoyment of Lessee's rights und~r this Lease so long 
as Lessee is not in default hereunder. Lessee covenants and agrees to execute and deliver, ~on 
demand, such further instruments which are accep~le to Lessee, subordinating this LeaSe to the 
lien of any or all such Deeds of Trust as shall be desired by Lessor, or any present or PtDposed 
Deeds of Trust; llrovi~ed, that the tenns and provisions of any such instrument are commercially. 
reasonable. The Lessee acknowledges that the terms and provisions of the Instrument attached 
hereto as Exhibit C are commercially reasonable. 
Sample Lease 19 
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If any Lessor's Lender, mortgagee, receiver or other secured party elects to have this 
Lease and the interest of Lessee hereunder be superior to any such Deed of Trust and evidences 
such election by notice given to Lessee, then this Lease and the interest of Lessee hereunder shall 
be deemed superior to any such Deed of Trust, whether·this Lease was executed before or after . 
such Deed of Trust and in that event such mortgagee, receiver or other secured party shall have 
the same rights with respect to this Lease as if it had .been executed and delivered prior to the 
execution and delivery of such Deed of Trust and had been assigned to such mortgagee, receiver 
or other secured party. 

In the event any purchaser or assignee of any mortgagee or deed of trust holder at a 
foreclosure sale acquires title to the Property, or in the event that any mortgagee or any assignee 
otherwise succeeds to the rights of Lessor as Lessor under this Lease, Lessee shall attom to 
mortgagee or deed of trust holder or such purchaser or assignee, as the case may bc·(a 
"Successor Lessor"), and recognize the Successor Lessor as lessor under this Lease, and, if the 
S~or Lessor in its sole discretion elects to recognize Lessee's tenancy under this Lease, this 
Lease shall continue in full force and effect as a direct lease between the Successor Lessor and 
Lessee, provided that the Successor Lessor sball only be liable for any ol?ligations of Lessor 
under this Lease which accrue after the date that such Successor ~sor acquires title. The 
foregoing provisi~n shall be self-operative and effective without the execution of any further 
instruments. 

Lessee shall give written notice to any Lessor's Lender ofwbom:Lessee is notified ofin 
writing of any breach or default by Lessor of any of its obligations under this Lease and give 
such lender or mortgagee the same rights to which Lessor might be entitled to cure such default 
before Lessee may exercise any remedy with respect thereto. Upon request by Lesspr, Lessee 
shall authorize Lessor to release to Lessee's financial statements delivered to Lessor pursuant to 
this Lease to such ·Lessor's Lender. 

22. Estoppel Certificate. and Other Documents. At any time, and from time to 
time, each party shall, promptly and in no event later than ten (10) days after a request from the 
other execute, acknowledge and deliver to the requesting party, as·th~ case may be, ·a certificate 
in the form supplied by the requesting party, certifyirig: (A) that.this Lease is in full force and 
effect and has not been modified (or if modified, setting forth all modifications), Of, if this Lease 
is not in full force and effect, the c¢ificate shall so specify the reasons therefor; (B) 1f.1e 
commencement and expiration dates of the Lease Term; (C) the date to· which the Rentals have 
been paid under this Lease and the amount thereof then payable; (0) whether there are then any 
existing defaults by Lessee· or Lessor in the performance of its obligations under this Lease, and, 
if there are any such defaults, specifying the nature and exten~ thereof, (E) that no notice has 
been received by the certifying party of any default under this Lease which has not been cured, 
except as to defaults spe~fied in the certificate; (F) the capacity of the person executing such 
certificate, and that such.person is duly authorized to execute the same on behalf of Lessee; and; 
(O) and any other info~tion reasonably requested by the requesting party. 

Lessor and Lessee furth~ agree to reasonably negotiate execute all reasonab~~ 
documentS, including without limitation, estoppel Certificates, non-disturbance certificates and 
other· documents requested by WGI, any Lessor's Lender or any lender of Lessee in Connection 

Sample Lease 
1141'2006 
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with a loan to be obtained by Lessor or Lessee, or in connection with a sale, assignm~ subleaSe 
or other disposition of the Lessor's interest under this Lease. 

23. Assignment/Subletting. Lessee's interest in this Lease shall not, voluntarily, 
involuntarily, or by operation oflaw, be assigned to any tbirdperson or entity without" the prior 
written consent of Lessor which wiU not be unreasonably withhold conditioned or delayed. 

In the event of an assignment of Lessee's interest under this Lease to a third person or 
entity which has been approved by the Lessor, the original Lessee shall be relieved from any and 
all further obligations under the terms of this Lease upon delivery to Lessor of-an originally 
executed assumption of all of Lessee's obligations under this Lease by the assignee, and upon 
cure of all then existing defaults of Lessee undeJ; the terms of this. Lease. 

Other than for the WGI Agreement and any Replacement WGr Agreement, and any other 
agreements pursuant to which experienced and reputable operators are permitted to occupy 
discreet portions of the convenience store building located on the site for uses that are 
complementary to or extensions of Lessee's ·gas station and convenience store operations.( e.g., 
quick-service restaurants, deli and sandwich shops, coffee shops, juice shops, postal contract 
units and/or UPSlFederal Express services) when such uses are not in Violation ofLega! 
RequireMents or the Permitted EncumQrances(such other agreements are referred to herein as 
"Permitted Subleases"), Lessee may not sublease all or any part of the Property without the prior 
~tten consent of the Lessor, which shall not be unreasonably wit1;lheld, conditioned. or delayed. 
~ no ev~nt will any Permitted' Subleases, or· any other subleases that 4ssor consents to relieve 
Lessee of any liability hereunder during the. period of any such subletting. Addition~y, Lessee 
shall give Lessor at least thirty (30) days advance notice of any proposed Permitted Sublease, 
which notice shall be accompanied by a copy of the form of the Pemlitted Sublease. 

Each Permitted Sublease, and any other sublease that Lessor may consent to pursuant to 
the foregoing paragraph shall provide that (i) the term thereofwill not exceed the Initi~ Term 
hereof and any extensions of the Initial Term that are permitted hereunder; (ii) the sUblease and 
subtenant shall be subject to and bound by all the terms and conditions of this; Lease (~xcept that 
the Lessee shall continue to pay all Rental and Monetary Obligations hereunder and Lessee shall 
collect any rents owed by the· subtenant pursuant to the sublease); (iii) the sublease Shall state 
that, at Lessor's electio~ the subtenant Will attorn to Less·or and recognize Lessor as Lessee's 
successor under the sublease for the balance of the sublease tenn if this Lease is surrendered by
Less~e or terminated by reason ofLessee~s default 

24. NotiCes. All notices, demands, designations, certificates, reque~, offers, 
consents, approvals, appointments and other instruments given pursuant to this Lease 
(collectively called "Notices") shall be hi writing and given by anyone of the following: 
(A) hand delivery, (B) express overnight delivery service, (C) certified or registered mail, return 
receipt requested or cD} facsimile, provided that a copy of such facsimile is also sent via 
certified or registered inaiI, return·receipt requested, or by .overnight delivery service, within one 
Business Day of the transmission of such facsimile, and shall be deemed to have been delivered 
upon (i) receipt,· if band dcmvered, (ii) the next Business Day, if delivered by a reputable express 
overnight delivery service, (iii) the third Business Day following the day of deposit of such· 
notice with the· United States Postal Service, if sent by certified or registered mail, return receipt
Sample Lease 21 
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requested, or (iv) transmission, if delivered by facsimile pursuant to the requirements of 
Section 24.D above. Notices shall be provided to the parties and addresses (or electronic mail 
addresses) specified below: 

If to Lessee: 

With a copy to: 

If to Lessor: 

With a copy to 

Berry-~ck1ey Industries 
Attn: Paul A Morabito 
425 Maestro Drive . 
Reno, NY 89511 
T!:lephone: (775) 689-1222 
Facsimile: (775) 689-1232 

Hodgson RuSs LLP 
Attn: SUjata Yalamancbili 
One M&T Plaza, Suite 2000 
Buffalo, NY 14023 
Telephone: (716) 848-1657 
Facsimil~: (716) 849-0349 

Ovc;rland Development Corporation Inc. 
A~: Larry Willard 
133 Glenridge Avenue 
Los Gatos, CA 95030 

Sam Chuck, Esq. 
Rossi, Hamerslough, Reisch1 & Chuck 
1960 The Alam. Suite 200 
San Jose, CA 95126 
Telephone: (408) i61-4252 
Facsimile: (408) 261-4292 

or to' such other address or such other person as either party JPay from time to time hereafteI 
spe~fy to th~ other party in a notice delivered in the.manner provided above. '" 

25. Holdover. If Lessee remains in possession of the Property after the expiration of 
the termhereo±: Lessee, at Lessor's option and within Lessor's sole discretion, maybe deemed a 
Lessee on a month-to-month basis and shall continu~ to pay Rentals and other Monetary 
Obligations in the amounts herein provided, except thatthe Base Monthly Rental shall be 
automatically increased to one hundred fifty percent (150%) of the last Base Monthly Rental 
payable under this Lease. 

26. Intentio~ally Omitted. 

27. Surrender. At the expiration of the Lease Term, Lessee may remove :from the 
Property aU of Lessee's Fixtures and Equipment. Lessee shall repair any damage ,caused by such 
removal and shall leave the Property broom clean and ,in good and working condition and repair 
inside and out,' and comply with all of tlle requirements of Section 12,P bereot: Lessor may, in 
Sample Lease 22 
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its sole discretion, elect to retain or dispose of in any manner any Fixtures or Equipment, 
personai property and vehicles to which Lessee is entitled but which Lessee does not remove 
from the.Property pursuant to this Section within ten (10) days after notice, provided, however, 
that upon demand, Lessee shall reimburse Lessor for all costs incurred by Lessor in removing 
any Fixtures and Equipment and any all personal property, vehicles and inventory, Hazardous 
Materials, USTs and related equipment, located in or about the Property that are left therein by 
Lessee or in restoring the Property to the condition required by this Lease~ 

28. Financial Statements; Compliance Certificate. Once per calendar year, and 
·within 120 days after'the'end of Lessee's fiscal year, Lessee shall furnish to ~ssor audited 
financial statements of Lessee for the immediately preceding fiscal year. Lessor shall maintain 
such statements in confidence but may disclose any financial statements furnished by Lessee to 
Lessor's lawyers, any prospective purchaser of the Property who has entered into a signed 
purchase agreement with Lessor, prospective and existing lenders ofI-essor, and to Lessor's 
consultants and accountants; Lessor shall advise such pennitted recipients that the financial 
statements furnished to them. are to be held in confidence. In no event shall Lessor knowingly 
disclose Lessee's financial statements to competitors of Le~see. 

29. Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, acts 
of God, enemy or hostile governmental action, civil commotion, fire or other casualty beyond Ute' 
control of the party obligated to perform (each, a "Force Majeure Event',) shall ~cuse the 
performance'by such party for a period equal to any such prevention, delay or stoppage, 
expressly excluding, however, the obligations imposed upon Lessee with respect.to Rental and 
other Monetary Obligations to be paid hereunder. 

30. No Merger. There shall be no merger of this Leasen()r ~fthe leasehold estate 
created by this Lease with the fee estate in or ownership of the PropertY by reason of the fact that 
the same person, corporation, firm or other entity may acquire or hold or own, direCtly or 
indirectly, (A) this Lease or the leasehold estate created by this Lease or any mterest in this 
Lease or in such leasehold' estate, and (B) the fee estate or ownership of the 'Property or any 
interest in such fee estate or ownership. No such merger shall occur unless and until all persons, 
corporations, finns and other, entities having any interest in (i) this Lease or the leasehold estate 
created, by this Lease, and (ii) the fee estate in or ownership of the Property or any part thereof 
sought to be merged shall join in ~ written instrument effecting such merger and shall duly 
record the same. 

31. Characterization. Lessor and Lessee acknowledge and warrant to each other that 
each has been represented by independent counsel and has executed this. Lease after being fully' 
advised by said "Counsel as to its effect and significance. This Lease shall be ~terpreted and 
construed in a fair and impartial manner without regard to such factors as the party which 
prepared 'the instrument, the relatiye bargaining powers of the parties or the domi,?i1e of any 
party. Whenever in this Lease ~y words of obliga~on or duty are uSed, such words or 
expressions shall have the same force and effect as thou~ made in the form of a covenant. 

32. Easements. During the Lease Term, Less()r shall not have the right to grant 
easem~nts on, over, under'lJIld above the Property without the prior consent of Lessee, which 
consent will nQt be unreaSonably withheid, conditioned or delayed. 
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33. Bankruptcy. Intentionally Omitted. 

34. Attorneys' Fees. In the event of any judicial or other adversarial proceeding 
concerning this Lease, to the extent pennitted by Law, Lessor the prevailing party shall be 
entitled to recover all ofits reasonable attorneys' fees and other Costs in addition to any other 
relief to which it may be entitled. In addition, the prevailing party ~a11, upon demand, be
entitled to all attorneys' fees and all other Costs incurred in the preparation and seivice of any 
notice or demand hereunder, whether or not a legal action js subsequently comme~ced. . 

35. Memorandum. of Lease. Concurrently with the execution oftbis Lease, Lessor 
. and Lessee are executing Lessor's standard form memorandum of lease in recordable form, 
indicating the names and addresses of Lessor and Lessee, a description of the Property, the Lease 
Teno, but omitting Rentals and such other terms ofthlS Lease as Lessor may not desire to 
disclose to the public. Further, upon Lessois·request, Lessee agrees to execute and 
acknowledge a termination onease and/or qqit claim deed in recordable form to be held by 
Lessor until the expiration or soonertennination of the Lease Teim. 

36. No Broker. Lessor and Lessee represent and warrant to each other that they have 
had no conversation or negotiations with any broker concerning the "leasing ofth~ Property. 
Each ofLe~sor and Lessee agrees to protect, indemnify, save and keep harmless the ~ther, 
against and from all liabilities, claims, losses, Costs, damages and expenses, including attomeys' 
fees, arising.out o~ resulting from orin connection with theirbrea.ch of the for~going warranty 
and repr~entation. 

37. Waiver of Jury Trial and Punitive, Consequential, Special and Indirect 
Damages. Lessor and Lessee h~eby knowingly, voluntarily and intentionally waive the right 
either may have to a trial by jury with respect to any and all issues presented in any action, 
proceeding, claim or counterclaim brought by either of the parties heretQ against the other or its 
succeSsors with respect to any matter arising out of or in connection with this Lease, the . 
relationship of Lessor and Lessee, Lessee's use or occupancy of the Property, and/or any cl8:im 
fot .injury or damage, or any emergency or statutory remedy. This waiver by the pameshereto of 
any right either may have to a trial by jury has been negotiated and is an essential aspect of their 
bargain. Furthermore, Lessee hereby knowingly, voluntarily and intentionally waives the right it 
may have to seek punitive, consequential, special and iD.direct damages from Lessor, Lessor's 
Lenders, and any of the Affiliates, officers, directors, members, managers or employees of 
Lessor, lessor's Lenders, or any of their successors with respect to any and all issues prese~ted 
in any action, proceeding, claim or counterclaim brought With respect to any matter arising out of 
or in connection with this Lease or any document contemplated herein or related ~ereto. The 
waiver by Lessee of any right it may have to seek punitive, consequential, special and indirect 
damages has been negotiated by the parties hereto and is an essential aspect of their bargain. 

38.  Miscellane9us. 

A Time Is of the Essence. Time is of the essence with respect to each and 
every provision of this Lease .. 
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B. Waiver and Amendment. No provision of this Lease shall be deemed 
waived or amended except by a written instrument unambiguously setting forth the 
'matter waived or amended and signed by the party against which enforcement of such 
waiver or amendment is sought Waiver of any matter shall not be deemed a waiver of
the same or any other matter on any future occasion. No acceptanCe by Lessor of an 
 amount less than the Rental and other Monetary ObligationS stipulated to be due under 
this Lease shall be deemed to be other than a payment on account of the earliest Such 
Rental or other Monetary Obligations then due or in arrears nor shall any endorsement or 
statement on any check or letter accompanying any such payment be deemed a waiver of 
Lessor· s ~ght to collect any unpaid amounts or an accord and satisfaction. 

C. Successors BQund. Except as otherwise specifically provided herein, the 
terms, covenants and conditions contained in this Lease'shall b'ind and inure to the benefit
of the respective heirs, successors, executors, administrators and assi~ af each of the 
parti~ hereto. 

D. Captions. Captions are used throughout this Lease for conveni~ce of 
reference only and shall notbe considered in ,any manner in the construction or 
mterpretation hereof 

E. Severability. The provisions of-this Lease shall be de~ed severable. If 
any part of this Lease shalt' be held unenforceable by any court of competent jurisdiction, 
the remainder shall remain in full force and effect, and such unenforceable ,provision shall· 
be reformed by such court so as to give maxiniurillegal effect to the intention of the 
parties"as expres,sed therein. 

 

F. Other Documents. Each of the parties agrees to sign such other and 
further documents as may be necessary or appropriate to carry out the intentions 
expressed in this Lease; provided such documents are reasonably acceptable to ~h 
parties,' counsel. 

O. Entire Agreement. This Lease 'and any other ~truments or agreements 
referred to herein, constitUte the entire agr,eement between the parties with respect ~ the
subject matter liereof, and there are no other representations, warranties or agreements 
except as herein provide

H. Forum Selection,' Jurisdiction; Venue; Choice 'of Law. For purposes of 
any action or proceeding arising out of this Uase, the parties hereto expressly submit to 
thejwisdiction of all federal and s41te courts located in the ~tate ofNe-vada. Lessee' 
consents that it may be served With any process ~r paper by registered ~au or by personal, 
service within or without the State of Nevada in accordance with applicable law. 
furthermore, Lessee waives and agrees not to assert in any such action, suit or 
proceeding t1iat it is not personally subject to the jurisdiction of such courts; that the 
action, suit or proceeding is brought in an incOnvenient forum or that venue of the actio~ 
suit or proceewng is improper. Nothing contained in this Section shall limit or restrict 
the right of Lessor to commence any proceeding in the federal or state courts located in 
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fl?e state where each Property is located to the extent Lessor deems such. proceeding 
necessary or advisable to exercise remedies available under this Lease. 

I. Counterparts. This Lease may be executed in one or more counterparts, 
each of which shall be deemed an original. 

J. Prohibited Persons and Transactions:. Lessee and Lessor (each a 
''Representing Party") represents to its current knowledge to the other that th~ 
Representing Party is not a person or entity, nor owns property or interests in property, 
which is blocked pursuant to Executive Order 13224 signed on September 24, 200~ and 
entitled "Blocking Property and ProhIbiting Transactions with Persons Who Commit, 
Threaten to Commit or Support Terrorism II or under any rules and regulations related 
thereto. 

39. Intentionally Omitted 

40. Amendments to Accommodate Sale to Tenants In Common. At the request ~f 
Lessor; Lessee shall execute any amendments to this Lease tb,at Lessor deems reasonably 
necessary to accommodate Lessor's sale of the Property to tenants in common (and subsequent 
management of the Property by such tenants in common or a manager appointed by them), 
provided that such amendments do not materially and negatively impact Lessee's obligations 
hereunder. 

[Remainder of page intentionally left blank; signatures ~ollow] 
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OB:38PU PROM-Intara Raal Estate SaltlCe P OD~/aaB F-I U 

IN WITNESS WHEREOF, Lessor and Lessee have entered into this Lease as ofthr: date 
first above written. 

LESSOR: 

Tax.ldenti5catiDn~o.

. 
STATE OP Ca4fr~ .) 

)ss 
COUNTY OF ..Jz.ds c,JQ/~ ) . 

The Ibregi,iD iDstrumanI WIll ocknaWladg"'b"r~ /'t./ oz./ I) t;' _ by 
W 4Z/, the f/l4:~ .of f'V.e6 v r • on bebalfof'the 
~bnity company. 

My Commission Bxpires: It>", I~ ",. tJ 9: 
Notary Public 
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FrO~lnlBrD Raa' Estate S~ .. ICD 08:38PM 

STATE OF CALIFORNIA 
COUNrYOF=S~an~~~c=m~m~ __________________ __ 

On Ogcember 2. 200S 

DaRT Sed" 

before me. 

a Notary Public In and far said COllnlY and Slate. parsanally 
appeared 

lattY J. WjJ!ard 

personally known 10 me (ar proved to me on the balls 0' 
&IItlafactol)' evidence) to be the PIrlon(s) Whola nameta) 
is/are subscribed to the wlEhin Instrument and aoknowledged to 
me thal helsheJthey e¥egUleG the same In his/her/their 
aulhDrized capaclty{les) and "at tIy hl&lherllhBlr slgnal1.lre(s) 
on the Instrument the per;on(8). or 1I1a entity upon bahalf of 
.whloh the person(s). acted, ,)I8cuteCi the·lnstrument. . 

WITNESS my hDnd,and afficials8al. 

Signawre ~ .:J. ~ 

) s.s. 

P 005/008 

nNAT.~ . 
Comml:tlon II 14.,D19 ; 

{IlolaIV Public. CollfomlCl ! 
. 8anla Clala county 

My Call1m. Expires cellS. 2OQ7 

(Thlu 8te~ for affic1al nalorlal seal) 

IIO~ ftll.(DUllitlJ 

A.App.1748

A.App.1748



I 
I 

I
I
\

I 

"' .... , ..... I &..1I1."',n .. '" VI '" a CoIl'll." ~"'I0.1''''''''&.V I 

~'i~~~' 
STATE OF~.;t) 

o V' ~ <...-- )ss 
COUNTY OF W'~i) 0 

LESSEE: 

BERRY .. BlNCKLEYJM)USTRIES, a Nevada 

C01p~Orati~ . '. 

By:, 
MOhd1ito, its Chiefaxeoutiye Officer 

Tax Identification No. 88-0125101 

The foregoing instrument was ac1cioWledged before me on \ / + / () 42 by Pant 
Morabito, as Chief Executive Officer ofBEBRY.HINCKLEY INDUSTRIES. a Nevada 
coxporation, on behalf ~fthe cmporation. 

Sample Lease 
121lDJ2D05 

COOt~99s9 OBtXlCS 46944BY4 

28 

i···· ... e. ·'.·· .. ····'T .' •.. ANN.eJIH.'.--ft I' -,' com~~'~: :.I ~ liIotcl'l'PudIc. .'CQlItCma·. j 'Orcn~ C~ty I 
.... &zozmMFtf-'i3f . 

A.App.1749

A.App.1749



1 

1 

I 
I 
, 

1 

I 

I 

I 
EXHIBIT A 

DEFINED TERMS 

The foll~wing terms shall have the foll~wing meanings for all purposes of this Lease: 

"Additional R ntal' has the meaning set forth in Section 4.C. 

"Adjustment Date" means _____ ~. and every anniversary thereafter d~g the 
Initial Term, and any Extension Term. 

''Affiliate'' means any Person whi~ directly or indirectly controls, is under common 
control with or is controlled by any other Person. For putposes of this definition, "controls", 
''under common control with", and "controlled by" means the possession, directly or indirectly, 
of the power to direct or cause the direction of the ma.n.agement and policies of such ~erson, 
whether through the ownership of voting securi~es or otherwise. 

"Base Annual Rental' means $1,464,375.00. 

"Base Monthly Rental' means an amount equal to 1112 of the applicable Base Annual 
Rental. 

"Business Day" means Monday through Friday, except those 'days on which the United 
States Postal Service does. not deliver. regular first-class mail. 

"Casualty" means any loss of or damage to any property inCluded within or related to any 
Property or arising from an adjoining prop.erty caused by fire, flood or other casualty. 

"Condemnation" ~eans a Taking andlor a Requisition. 

"Costs" means all reasonable costs and expenses incurred by a Person, including without 
limitation; reasonable attorneys' fees and expenses, court Costs, expert witness fees, costs of tests 
and analyses, repair and maintenance, travel and accommodation expenses, deposition and trial 
transcripts, copies and other Similar costs and fee~, brokerage fees, escrow fees, title insurance 
and qtber insurani;e premiw;ns, appraisal fees, stamp taxes, reCording fees arid transfer taxes or 
fees, 'as the circumstances require. 

"Dealer'means any Person that supplies gasoline andlor diesel fuel to Lessee. at the 
ProPerty for sale to third parties, or its successor or assigns. 

"Dealer Agreemenf' means a written agreement or other document granting Lessee the 
right to operate a gas station operation under the flag, brand ottrade ~e of a Dealer. 

"Default Rate" means 18% per annu  or the highest rate permitted by law, whichever is 
less. 
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"Deed of Trust" means any and all deeds of trust, mortgages or other liens to sepure debts 
or other security instrum~ts here and after placed by Lessor on the Property or any part thereof 
(except the Lessee's personal property-or trade fixtures), and to any and all renewals, 
modifications, consolidations, replacements, extensions or substitutions of any such instruments. 

"Effective Date" has the meaning set forth in Section 3 of this Lease. 

''Environmental Laws" means federal, state and local laws, ordinances, Common law 
requirements and regulations and standards, rUles, policies and other governmental requirements, 
administrative rulings and court judgments and decrees having the effect of law in effect now or 
in the future and including all amendments, that relate to Hazardous Materials, Regulated 
Substances, USTs, and/or the protection of human health or the environment, or relating to 
liability for or Costs of Remediation or prevention of Releases, and apply to Lessee and/or the 
Property.

"Environmental Liens" means liens that may be imposed pursuant to Environmental 
Laws, including but_ ~ot limited to Nevada Revised Statutes Chapters 459 and 618. 

"Event of Defaulf' has the meaning set forth in Section 20.A. 

"Expiration Date" has the meaning set forth in Section 3. 

"~tension Option" ~ the meaning set forth in Section 3. 

"Extension Term" has the rileani.t:i.g set f9rth in Section 3. 

"Force Majeure Event' has the memg set forth in Section 29. 

"Governmental Authority" means any governmental authority, agency, department, 
commission, bureau, board, instrumentality, court or quasi-governmental authority of the United 
States, any state or any political subdivision thereof (including but not limited. to the Nevada 
Department of Environmental Protection, the Nevada Gaming Control Board and the Nevada 
Gaming Commission) with authority to adopt, modify, ame~ interpret, give effect to or enforce
any federal, state and local laws; statutes, ordinances, ~es Qr regulations, including common 
law, or to issue court orders. 

"Hazardous Materials" includeS: (a) oil,.petroleum. products, flammable substances, 
 explosives, radioactive materials, hazardous wastes or substances, toxic wastes or substances or 
any other materials, contaminants or pollutants which pose a hazard to the Property or-to Persons 
on or about the Property, cause the Property to be in violation of any local, state or federal law or, 
regulation, (including without limitation, any Environmental Law). or are defined as or included -
in the definition of ' 'hazardous substances", '~azardous wastes", ''hazardpus materials", ''toxic 
substances", "contaminants", "pollutants", or words of similar import under any applicable local, 
state or federal law or under the regu1ati~DS adopted, orders issued, or publications promulgated 
pursuant thereto, including, but not limited to: (i) the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980; as amended, 42 U.S.C. §9601, et~.; (ii) the 
Hazardous Matet.ials Transportation Act, as amended, 49 U.S.C. §1801, Ja~.; (iii) the 
Resource Conservation and Recovery Act, as amended, 42 U.S.C. '§6901, ~ ~.; and 
SamPle Lease 
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I (iv) regulations adopted and publications promulgated pursuant to the aforesaid laws; (b) 

asbestos in any form. which is or could become friable, urea fonnaldehyde foam insulation, 
transfonners' or other equipment which contain dielectric fluid containing levels of 
polychlorinated biphenyls in excess of fifty (50) parts per million; (c) underground storage tanks; 
and (d) any other R~gu1ated Substances, chenncai, material or substance, exposure to which is 
prohibited, limited or regulated by any governmental. authority or which mayor could pose a 
hazard to the health and safety of the occupants of the Property or the oWners andlor occupants 
of ~y adjoining property. 

"Indemnified Parties" means Lessor, any Lessor's Lenders and their members, managers, 
officers, directors, shareholders, partners, employees, agents, servants, rePrel!entatives, 
contractors, subcontractors, affiliates, subsidiaries, participants, successors and assigns, 
including, but not limited to, any successors by merger, consolidation or acquisition of all or a 
substantial portion of the assets and business of Lessor or any Lessors ,Lenders, as' applicable.

"Initial Term" haS the meaning set forth in Section 3. 

"InsolvencY Evenf' means (a) Lessee's (i) failure to generally pay its debts as such debts 
become due; (li) ~tting in writing its inability to pay its debts generally; or (iii) making a 
general assignment for the benefit of creditors; (b) any proceeding being instituted by or against 
Lessee (i) seeking to adjudicate it a bankrupt or insolvent; (li) seeking liquidation, winding up, 
reorganization, arrangement, adjustment, protection, reliet or composition of it or its, debts under 
any law relating to bankruptcy, 'insolvency, or reorganization or relief of debtors; or (iii) seeking 
the entry of an order for relief or the appointment of a receiver, trustee, or other similar official 
for it or for any substantial part of its propertyt and in the case of any such proceeding instituted
against Lessee, either such proceeding shall remain 'QIldismissed for a period of one hUndred 
twenty (120) c,iays or any of the actions sought in such proceeding shall occur; or ( c) Lessee 
taking any corporate action to authorize any of the actions set forth above in this definition. 

"Law(s)" means any constitution, statute, rule oflaw, code, ordinance, order, judgment, 
decreet injunction, rule, regulationt policy, requiremen! or administrative or judicial 
determination, even ifunforeseen or extraordinary, of every duly constituted Governmental 
Authori~, court or agency, now or hereafter enac~ed or in effect. 

"Lease Term" shall have the meaning described in Section 3. 

~'Legal Requirements" means the Tequirements of all present and future Laws (including 
without limitation, Environmental Laws and Laws 'relating to accessibility to, usability by, and 
discrimination against, disabled individuals), alljudicial and administ;n¢veinterpretations 
'thereo~ including any judicial' order, consent, decree or judgment, and all 'covenants, restrictions 
and conditions now or hereafter of record which may be applicab,le to Lessee or to the Property, 
or tQ the use, manner of use, occupancy, possession, operation, maintenance, alteration, repair or 
restoration of to the }:,roperty, even if compliance therewith necessitates structural changes or 
improvements or results in interference with the use or enjoyment of the Property. 

"Lessor's Lender" means any lender of Lessor that has a lien on the Property, including 
any lenders named in any Deed of Trust. 

Sample Lease 
1/412006 

0001601119959 GBDOCS 46944Sv4 

A.App.1752

A.App.1752



I 

I 

( 

I 

r 

I 

~f 

I.

I

I 

I 

( 

{ 

I 

"Losses" means any and all claims, suits, liabilities (including, without limitation, strict 
liabilities), actions, proceedings, obligations, debts, damages, losses, Costs, diminutions in v8.1ue, 
fines, penalties, interest, charges, fees, judgments, awards, amounts paid in settlement and 
damages of whatever kind or nature, inclusive of bodily injury and property damage to third 
parties (including, without limitation, attorneys' fees and other Costs of defense). 

"Monetary Obligations" means all Rental and ali other sums payable or reimbursable by 
Lessee ~der this Lease to Lessor,· to any third party on behalf of Lessor, or to any Indemnified 
P t

''Notices'' has the meaning set forth in Section 24. 

"Permitted Amounts" shall mean, with respect to any given level of Hazardous Materials 
or RegUlated Substan~, that level or quantitY of Hazardous Materials or Regulated SUbstances 
in any form or combination of forms which does not cpnstitute a violation· of any Environmental 
 Laws and is customarily employed in, or associated wIth, similar businesses located in the states 
wher~ the Property is located. 

"Permitted Encumbrances" shall mean those covenants, restrictions, reservations, liens, 
conditions, encroachments, easements, survey exceptions, parties in possession and other: matters
of title that affect the Property as of the date of Lessor's acquisition thereof and those items 
which hereafter affect title as permitted under this Lease, including but not limited to those 
identified in the owner's policy of title insurance issued to Lessor· by First American Title.
Insurance Company or an agent thereof in conjunction with Lessor's acquisition of the Property. 

"Permitted Facility" means a gas station with convenienc.e store (a,nd restaurant and 
postal unit operations within a convenience store), and uses incidental or related thereto 
including but not limited to a car wash, quick lube/oil change facility, the operation: of gaming 
d~ces within the convenience store and offices for Les~ee's operations, together with ~es that 
are complementary to or extensions of Lessee's gas station and convenience store operations 
(e.g .• quick-service restaurants, deli and sandwich shops, cOffee shops, juice shops, postal 
contract units and/or UPSlFederal Express services) when such uses are n6t in violation of Legal 
Requirements or the Permitted EnCUmbrances. 

"Permitted Sublease" has the meaning set forth in Section 23. 

"Person" means any individual, partnership; corporation, limited liability company, trust, 
unincorporated organization, Governmental Authority or any other form of entity. 

"Property" means, that parcel or parcels of real eState located at the address set forth in 
Exhibit B and legally described on Exhibit B attached hereto (which parcels may be fee estates 
or easement estates), together with. all rights, privileges, and appurtenances associated therewi~ 
all ~ui1dings, fixtures .and other improvements now or hereafter located. on such parcels of real 
estate (whether or not affixed to such real estate) .. 
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 , "Regulated Substances" means "petroleum" and "petroleum-based substances" or any 
similar t~ descn"bed or defined in any of the Environmental Laws and any applicable federal, 
state, county or local laws applicable to or regulating USTs. ' 

"Release" means any presence, release, deposit, discharge, emission, leaking, spilling, 
seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping, disposing or 
other movement of Hazardous Materials, Regulated Substances or USTs. 

"Remediation" means any response, remedial, removal, or corrective action, any activity 
to cleanup, detoxify, decontaminate, contain or otherwise remediate any Hazardous Materials, 
Regulated Substances or USTs, "any actions to prevent, cure or mitigate any Release, any action 
to comply with any Environmental Laws or with any permits issued pursuant thereto, any 
inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory 
or other analysis, or any evaluation relating to any Hazardous Materials, Regulated: Substances or 
USTs. 

"Rentar' means, collectively, the Base Annual Rental and the Additional Rental. 
, , 

"Rent Adjustmenf' has the meaning set forth i:n Section 4.B. 

"Successor Lessor' has the meaning ~et forth in Section 21. 

"Taking" means (a) any taking or damaging of all or a portion of the Property (i) in or by 
condemnation or other eminent domain proceedings pursuant to any Law, general or .special, or 
(li) by reason of any agreement with any condemnor in settlement of or under threat of any such 
condemnation or other eminent domain proceeding, or (iii) by any other means, or (b) any de 
facto condemnation that constitutes a 'compensable talci,ng under applicable law. The Taking 
shall be considered to have taken place as ofth~ later of the date actual 'physical possession is 
taken by the condemnor, or the date on which the right to compensation .and damages accrues 
under the law applicable to the Property. 

"Threatened Release" means a substantiallik~lihood of a Release ~hich requires action 
to prevent or mitigate damage to the soil, swface waters, grouildwaters, land, stream sediments, 
surface or subsurface strata, ambient air or any other environmental medium comprising or 
surrounding any Property which may result from such Release. 

"US'!'s II means anY,one or ,combination of tanks and ass,?ciated product piping systems used 
in connection with storage, dispensing and general use of Regulated Substances. 

''WOI'' means Winner's Gaming, Inc. ' 

'''WGI Agreemenf' means any and all agreements of Lessee with WGI pursuant to which WOI 
currently operates gaming machines or devices and related equipment (or the tecbnological
evolution thereof) on the Property and any Substitute WGI Agreement (as defined in Section 12.F). 
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ADDRESS AND LEGAL DESCRIPTION OF PROPERTY 

PROPERTY ADDRESS: 769S - 7699 S. Virginia Street, Reno, Nevada (APN 043-011-48) 

PROPERTY LEGAL DESCRIPTION: 

Parcel I 

T,heland referred to herein is situated in the City of Reno, County of Washoe, State of Nevada, 
located-within a portion of the South Half(S 112) of the Northwest Quarter (NW 114) of Section 
6, Township 19 North, Range 20 East,· M.D.M., and being more particularly described as 
follows: 

Co~encing at the Southwest comer as Parcel "C", a found nail and tag on a fence po~ as 
shown on Parcel Map No. 218, File No. 388954, on file in the County Recorders Office, Washoe 
County, Nevada; thence North 00°16'56" East, a distance of 579.25 feet to the Northerly side of 
Longley Lane, Thence along said Northerly side South 69°21'09" West, a distance of21.41 feet 
to the true point of beginning. 

Thence along the said Northerly line of Longley Lane South 69°21'09" West, a distance of 
301.22 feet to the Easterly line of U.S. 395; thence along said Easterly line North 21°04'38" 
West, a distance of653.04 feet; thence leaving said Easterly line North 14°55'49" East, a 
distance of126.66 feet, thence North 89°52'07" East, a distance of 458.81 feet; thence North 
19°19'30" West, a distance of 0.78 feet; thence North 84°51 '10" East, a distance of213.17 feet to 
the Westerly line of South Virginia Street; thence along said Westerly line South 20°39'19" East, 
a distance of 257.92 feet; thence leaving said westerly line of South Virginia North 89°40'18" 
West, a distance of27S.76 feet; thence South 00°16'56" West, a distance of 406.67 feet to the 
true point of beginning. 

Parcel IT 

A non-exclusive easement for ingress, egress and access by and for vehicular pedesfrian traffic 
and vehicle parking as set forth in that certain t;Ilutual parking ~d ~ccess agreement recorded 
Apri112, 1995 in Book 4282, Page 40 as Instrument No. 1885230 ofOmcial Records, Washoe 
County Recorder's Office, Washoe COunty, Nevada 

Note: The above metes and bounds legal d~cription appeared previously in that certain 
document recorded A~gust 27, 1996, in Book ~656, Page 716, as Instrument No. 2024695. 

Sample Lea
1/412006 
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VALU A TIO N & A D VISORY SE RVICES 

October 16, 2008 

Mr. Larry Willard 
OVERLAND DEVELOPMENT CORPORATION 
175 E. Main Street, Suite 130 
Morgan Hill, California 95037 

RE: Appraisal of Winners Corner -- South Vi rginia 
7695 & 7699 South Virginia Street 
Reno, Washoe County, Nevada 
CBRE File No 08-275LV-0302 

Dear Mr. Willard 

CBRE 
CB RICHARD ELUS 

6980 Sierra Center Parkway, Suite 160 
Reno, Nevada 89511 

T (775) 823-6931 
F (775)356-6181 

www.cbre .com 

At your request and authorization, CB Richard Ellis (CBRE) has prepared an appraisal of the market 
volue of the referenced property. Our analysis is presented in the following Self Contained Appraisal 
Report. 

The subject is an 18,639- square foot multi use reta il property containing a convenience store, fast 
food restaurant, car wash, quick lube and office building locoted at 7695 & 7699 South Virginia 
Street in Reno. It was built in 1989 and is situated on a 2.569-acre site . Currently, the center is 
'! 00.0% occupied and is considered to be in average cond ition. It is considered to be a Closs B 
property in this market. . 

Based on the analys is contained in the following report, the market value of the subject is concluded 
as follows: 

MARKET VALUE CONCLUSION 

Appraisal Premise Interest Appraised Date of Value Value Conclusion 

As Is Leased Fee Interest October 1, 2 008 $19,700,000 

Compiled by CBRE 

Data, information, and calculations leading to the value conclusion are incorporated in the report 
fol lowing this letter. The report, in its entirety, includ ing all assumptions and limiting conditions, is an 
integra l part of, and inseparable trom, this letter. 

A.App.1757
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Mr. Larry Willard 
October 16, 2008 
Page 2 

The following appraisal sets forth the most pertinent data gathered, the techniques employed, and the 
reasoning leading to the opinion of value. The analyses, opinions and conclusions were developed 
based on, and th is report has been prepared in conformance with, our interpretation of the gUidel ines 
and recommendations set forth in the Uniform Standards of. Professiona l Appraisal Practice (USPAP), 
the requirements of the Code of Professiona l Eth ics and Standards of Professional Appraisal Practice 
of the Appraisal Institute, the Financial Institutions Reform, Recovery, and Enforcement Act of 1989. 

The report is for the sale use of the client; however, cl ient may provide only complete, final copies of 
the appraisal report in its entirety (but not component parts) to third parties who shall review such 
reports in connection with loan underwriting or securitization efforts. Appra iser is not required to 
explain or testify as to appraisal resu lts other than to respond to the client fo r routine and customary 
questions. Please note that our consent to allow an appraisal report prepared by CBRE or portions of 
such report, to become part of or be referenced in any pub lic offering, the granting of such consent 
wi ll be at our sale discretion and, if given, will be on condition that we will be provided with an 
Indemnification Agreement and/or Non-Reliance letter, in a form and content satisfactory to us, by a 
party satisfactory to us. We do consent to your submission of the reports to rating agencies, loan 
participants or your aud itors in its entirety (but not component parts) without the need to provide us 
with an Indemnification Agreement and/or Non-Rel iance letter. 

CBRE hereby expressly granted to C lient the right to copy this report and distribute it to other parties in 
the transaction for which th is report has been prepared, including employees of Cl ient, other lenders 
in the transaction, and the borrower, if any. It has been a pleasu re to assist you in th is assignment. If 
you have any questions concerning the ana lysis, or if CBRE can be of further service, please contact 
us. 

Respectfully submitted, 

CBRE - VALUATION & ADVISORY SERVICES 

Jason Buckholz 
Real Estate Analyst 
NV Certified General Appraiser # A.0007369-CG 

Phone: 
Fax: 
Email: 

(775) 823-6931 
(77S) 823-6990 
jason. buckholz@cbre.com 

R. loy Carson 
Managing Director 

NV Certified Genera l Appra iser #A.000331 O-CG 

Phone: 
Fax: 
Email : 

(702) 933-676 1 
(702) 933-6766 
clay .ca rson@cbre.com 

CBRE 
CB RICHARD ELLIS 
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WI NNERS CORNER -- SOUTH VIRGINIA CERTIFICATION OF THE APPRAISAL 

CERTIFICATION OF THE APPRAISAL 

We certify to the best of our knowledge and belief: 

1. The statements of foct contained in this report are true and correct. 

2. The reported analyses, opinions, ond conclusions are limited only by the reported assumptions 
and limiting conditions and are our personal, impartial and unbiased professional analyses, 
opinions, and conclusions. 

3. We have no present or prospective interest in or bios with respect to the property that is the subied 
of this report and have no personal interest in or bios with respect to the parties involved with this 
assignment. 

4. Our engagement in this assignment was not contingent upon developing or reporting 
predetermined results. 

5. Our compensation for completing this assignment is not contingent upon the development or 
reporting of a predetermined value or direction in value that favors the cause of the client, the 
amount of the value opinion, the attainment of a stipulated resul t, or the occurrence of a 
subsequent event directly related to the intended use of this appraisal. 

6. This appraisal assignment was not based upon a requested minimum valuation, a specific 
valuation, or the approval of a loan. 

7. Our analyses, opinions, ond conclusions were developed, and this report has been prepared, in 
conform ity with the Uniform Standards of Professional Appraisal, os well as the requirements of 
the State of Nevada. 

8. The reported analyses, opinions, and conclusions were developed, and this report has been 
prepared, in conformity with the requirements of the Code of Professional Ethics and the 
Standards of Professional Appraisal Practice of the Appraise! Institute, which include the Uniform 
Standards of Professional Appraisal Practice . 

9. The use of th is report is subiect to the requirements of the Appraisal Institute relating to review by 
its duly authorized representatives. 

10. Joson Buckholz has and R. Cloy Carson has not mode a personol inspection of the property that is 
the subiect of this report. 

11. No one provided significant real property appraisal assistance to the persons signing this report. 

12. Valuation & Advisory Services operates as an independent economic entity within CBRE . Although 
employees of other CBRE divisions may be contacted as a port of our routine market research 
investigotions, obsolute client confidentiality and privacy are maintained at all times with regard to 
this ossignment without conflict of interest. 

J, •. - ,".--
Jason Buckholz R. Cloy Corson 
NV Certified General Appraiser #A.0007369-CG NV Certified General Appraiser #A.000331 O-CG 

CBRE 
CB RICHARD ELLIS 

A.App.1759

A.App.1759



 IN THE SUPREME COURT OF THE STATE OF NEVADA 

 

 

LARRY J. WILLARD, individually and as; 

Trustee of the Larry James Willard Trust Fund;   NO. 77780 

and OVERLAND DEVELOPMENT 

CORPORATION, a California corporation, 

 

     Appellants, 

vs. 

 

BERRY-HINCKLEY INDUSTRIES, a 

Nevada corporation; and JERRY HERBST, 

an individual, 

 

     Respondents. 

________________________________________/ 
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CHRONOLOGICAL INDEX TO APPELLANTS’ APPENDIX 

NO. DOCUMENT DATE VOL. PAGE NO.  

1. Complaint 08/08/14 1 1-20  
 
 Exhibit 1:  Lease Agreement  1 21-56 
 (November 18, 2005) 
 
 Exhibit 2:  Herbst Offer Letter  1 57-72 
 
 Exhibit 3:  Herbst Guaranty  1 73-78 
 
 Exhibit 4:  Lease Agreement  1 79-84 
 (Dec. 2005) 
 
 Exhibit 5:  Interim Operating  1 85-87 
 Agreement (March 2007) 
 
 Exhibit 6:  Lease Agreement  1 88-116 
 (Dec. 2, 2005) 
 
 Exhibit 7:  Lease Agreement  1 117-152 
 (June 6, 2006) 
 
 Exhibit 8:  Herbst Guaranty  1 153-158 
 (March 2007) Hwy 50 
 
 Exhibit 9:  Herbst Guaranty  1 159-164 
 (March 12, 2007) 
 
 Exhibit 10:  First Amendment to   1 165-172 
 Lease Agreement (Mar. 12, 2007) 
 (Hwy 50) 
 
 Exhibit 11:  First Amendment to   1 173-180 
 Lease Agreement (Mar. 12, 2007) 
 
 Exhibit 12:  Gordon Silver Letter  1 181-184 
 dated March 18, 2013 
 
 Exhibit 13:  Gordon Silver Letter  1 185-187 
 dated March 28, 2013 
 
2. Acceptance of Service 09/05/14 1 188-189 
 
3. Answer to Complaint 10/06/14 1 190-201 
 
4. Motion to Associate Counsel 10/28/14 1 202-206 
 - Brian P. Moquin, Esq. 
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(cont 4) Exhibit 1:  Verified Application  1 207-214 
 for Association of Counsel Under 
 Nevada Supreme Court Rule 42 
 
 Exhibit 2:  The State Bar of  1 215-216 
 California’s Certificate of Standing 
 
 Exhibit 3:  State Bar of Nevada  1 217-219 
 Statement Pursuant to Supreme 
 Court Rule 42(3)(b) 
 
5. Pretrial Order 11/10/14 1 220-229 
 
6. Order Admitting Brain P. Moquin 11/13/14 1 230-231 
 Esq. to Practice 
 
7. Verified First Amended Complaint 01/21/15 2 232-249 
 
8. Answer to Amended Complaint 02/02/15 2 250-259 
 
9. Amended Answer to Amended 04/21/15 2 260-273 
 Complaint and Counterclaim 
 
10. Errata to Amended Answer to 04/23/15 2 274-277 
 Amended Complaint and 
 Counterclaim 
 
 Exhibit 1:  Defendants’ Amended  2 278-293 
 Answer to Plaintiffs’ Amended 
 Complaint and Counterclaim 
 
  Exhibit 1:  Operation Agreement  2 294-298 
 
11. Plaintiffs Larry J. Willard 05/27/15 2 299-307 
 and Overland Development 
 Corporation’s Answer to  
 Defendants’ Counterclaim 
 
12. Motion for Contempt Pursuant to 07/24/15 2 308-316 
 NRCP 45(e) and Motion for 
 Sanctions Against Plaintiffs’ Counsel 
 Pursuant to NRCP 37 
 
 Exhibit 1:  Declaration of Brian R. Irvine 2 317-320 
 
 Exhibit 2:  Subpoena Duces Tecum  2 321-337 
 to Dan Gluhaich 
 
 Exhibit 3:  June 11, 2015, Email   2 338-340 
 Exchange 
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(cont 12) Exhibit 4:  June 29, 2015, Email   2 341-364 
 Attaching the Subpoena, a form for 
 acceptance of service, and a cover 
 letter listing the deadlines to respond 
 
 Exhibit 5:  June 29, 2015, Email  2 365-370 
 Exchange 
 
 Exhibit 6:  July 17, 2015, Email  2 371-375 
 Exchange 
 
 Exhibit 7:  July 20 and July 21, 2015  2 376-378 
 Email 
 
 Exhibit 8:  July 23, 2015, Email  2 379-380 
 
 Exhibit 9:  June 23, 2015, Email  2 381-382 
 
13. Stipulation and Order to Continue 09/03/15 2 383-388 
 Trial (First Request) 
 
14. Stipulation and Order to Continue 05/02/16 2 389-395 
 Trial (Second Request) 
 
15. Defendants/Counterclaimants’  08/01/16 2 396-422 
 Motion for Partial Summary  
 Judgment 
 
 Exhibit 1:  Affidavit of Tim Herbst  2 423-427 
 
 Exhibit 2:  Willard Lease  2 428-463 
 
 Exhibit 3:  Willard Guaranty  2 464-468 
 
 Exhibit 4:  Docket Sheet, Superior  3 469-480 
 Court of Santa Clara, Case No. 
 2013-CV-245021 
 
 Exhibit 5:  Second Amended Motion  3 481-498 
 to Dismiss 
 
 Exhibit 6:  Deposition Excerpts of  3 499-509 
 Larry Willard 
 
 Exhibit 7:  2014 Federal Tax Return for 3 510-521 
 Overland 
  
 Exhibit 8:  2014 Willard Federal Tax  3 522-547 
 Return – Redacted 
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(cont 15) Exhibit 9:  Seller’s Final Closing  3 549 
 Statement 
 
 Exhibit 10:  Highway 50 Lease  3 550-593 
 
 Exhibit 11:  Highway 50 Guaranty  3 594-598 
 
 Exhibit 12:  Willard Responses to   3 599-610 
 Defendants’ First Set of Interrogatories 
 
 Exhibit 13:  Baring Purchase and Sale  3 611-633 
 Agreement 
 
 Exhibit 14:  Baring Lease  3 634-669 
 
 Exhibit 15:  Baring Property Loan  3 670-705 
 
 Exhibit 16:  Deposition Excerpts of  3 706-719 
 Edward Wooley 
 
 Exhibit 17:  Assignment of Baring  4 720-727 
 Lease  
 
 Exhibit 18:  HUD Statement  4 728-730 
 
 Exhibit 19:  November 2014 Email  4 731-740 
 Exchange 
 
 Exhibit 20:  January 2015 Email  4 741-746 
 Exchange 
 
 Exhibit 21:  IRS Publication 4681  4 747-763 
 
 Exhibit 22:  Second Amendment  4 764-766 
 to Baring Lease 
  
 Exhibit 23:  Wooley Responses to  4 767-774 
 Second Set of Interrogatories 
 
 Exhibit 24:  2013 Overland Federal  4 775-789 
 Income Tax Return 
 
 Exhibit 25:  Declaration of Brian  4 790-794 
 Irvine  
 
16. Affidavit of Brian P. Moquin 08/30/16 4 795-797 
 
17. Affidavit of Edward C. Wooley 08/30/16 4 798-803 
 
18. Affidavit of Larry J. Willard 08/30/16 4 804-812 
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19. Plaintiffs’ Opposition to 08/30/16 4 813-843 
 Defendants’ Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Purchase and Sale  4 844-857 
 Agreement dated July 1, 2005 for 
 Purchase of the Highway 50 Property 
 
 Exhibit 2:  Lease Agreement dated  4 858-901 
 December 2, 2005 for the Highway 50 
 Property 
 
 Exhibit 3:  Three Year Adjustment  4 902-906 
 Term Note dated January 19, 2007 in 
 the amount of $2,200,00.00 for the 
 Highway 50 Property 
 
 Exhibit 4:  Deed of Trust, Fixture  4 907-924 
 Filing and Security Agreement dated 
 January 30, 2017, Inst. No. 363893, 
 For the Highway 50 Property  
 
 Exhibit 5:  Letter and Attachments  4 925-940 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
 
 Exhibit 6:  First Amendment to   4 941-948 
 Lease Agreement dated March 12, 2007 
 for the Highway 50 Property 
 
 Exhibit 7:  Guaranty Agreement  4 949-953 
 dated March 12, 2007 for the Highway 
 50 Property 
 
 Exhibit 8:  Second Amendment to Lease 4 954-956 
 dated June 29, 2011 for the Highway 
 50 Property 
 
 Exhibit 9:  Purchase and Sale Agreement 5 957-979 
 Dated July 14, 2006 for the Baring 
 Property 
 
 Exhibit 10:  Lease Agreement dated  5 980-1015 
 June 6, 2006 for the Baring Property 
 
 Exhibit 11:  Five Year Adjustable Term 5 1016-1034 
 Note dated July 18, 2006 in the amount 
 of $2,100,00.00 for the Baring  
 Property 
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(cont 19) Exhibit 12:  Deed of Trust, Fixture   5 1035-1052 
 Filing and Security Agreement dated 
 July 21, 2006, Doc. No. 3415811, 
 for the Highway 50 Property 
 
 Exhibit 13:  First Amendment to Lease  5 1053-1060 
 Agreement dated March 12, 2007 for 
 the Baring Property 
 
 Exhibit 14:  Guaranty Agreement  5 1061-1065 
 dated March 12, 2007 for the  
 Baring Property 
 
 Exhibit 15:  Assignment of Entitlements, 5 1066-1077 
 Contracts, Rent and Revenues (1365 
 Baring) dated July 5, 2007, Inst. No. 
 3551275, for the Baring Property  
 
 Exhibit 16:  Assignment and  5 1078-1085 
 Assumption of Lease dated 
 December 29, 2009 between BHI 
 and Jacksons Food Stores, Inc. 
 
 Exhibit 17:  Substitution of  5 1086-1090 
 Attorney forms for the Wooley 
 Plaintiffs’ file March 6 and  
 March 13, 2014 in the California 
 Case 
 
 Exhibit 18:  Joint Stipulation to  5 1091-1094 
 Take Pending Hearings Off 
 Calendar and to Withdraw 
 Written Discovery Requests 
 Propounded by Plaintiffs filed 
 March 13, 2014 in the California 
 Case 
 
 Exhibit 19:  Email thread dated  5 1095-1099 
 March 14, 2014 between Cindy 
 Grinstead and Brian Moquin re 
 Joint Stipulation in California 
 Case 
 
 Exhibit 20:  Civil Minute Order  5 1100-1106 
 on Motion to Dismiss in the California 
 case dated March 18, 2014 faxed to  
 Brian Moquin by the Superior Court 
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(cont 19) Exhibit 21:  Request for Dismissal  5 1107-1108 
 without prejudice filed May 19, 2014 
 in the California case 
 
 Exhibit 22:  Notice of Breach and   5 1109-1117 
 Default and Election to Cause 
 Sale of Real Property Under Deed 
 of Trust dated March 21, 2014, 
 Inst. No. 443186, regarding the  
 Highway 50 Property 
 
 Exhibit 23:  Email message dated  5 1118-1119 
 February 5, 2014 from Terrilyn  
 Baron of Union Bank to Edward 
 Wooley regarding cross-collateralization 
 of the Baring and Highway 50 
 Properties 
 
 Exhibit 24:  Settlement Statement  5 1120-1122 
 (HUD-1) dated May 20, 2014 for 
 sale of the Baring Property 
 
 Exhibit 25: 2014 Federal Tax  5 1123-1158 
 Return for Edward C. and Judith A. 
 Wooley 
 
 Exhibit 26:  2014 State Tax Balance  5 1159-1161 
 Due Notice for Edward C. and  
 Judith A. Wooley 
 
 Exhibit 27:  Purchase and Sale   5 1162-1174 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 28:  Lease Agreement dated  6 1175-1210 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 29:  Buyer’s and Seller’s   6 1211-1213 
 Final Settlement Statements dated 
 February 24, 2006 for the Virginia 
 Property 
 
 Exhibit 30:  Deed of Trust, Fixture  6 1214-1231 
 Filing and Security Agreement dated 
 February 21, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
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(cont 19) Exhibit 31:  Promissory Note dated  6 1232-1236 
 February 28, 2006 for $13,312,500.00 
 by Willard Plaintiffs’ in favor of 
 Telesis Community Credit Union 
 
 Exhibit 32:  Subordination, Attornment  6 1237-1251 
 And Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293, 
 re the Virginia Property 
 
 Exhibit 33:  Deed of Trust, Assignment  6 1252-1277 
 of Rents, and Security Agreement 
 dated March 16, 2006 re the Virginia 
 Property securing loan for 
 $13,312,500.00 
 
 Exhibit 34:  Payment Coupon dated  6 1278-1279 
 March 1, 2013 from Business 
 Partners to Overland re Virginia 
 Property mortgage 
 
 Exhibit 35:  Substitution of Trustee  6 1280-1281 
 and Full Reconveyance dated 
 April 18, 2006 naming Pacific  
 Capital Bank, N.A. as trustee on 
 the Virginia Property Deed of  
 Trust 
 
 Exhibit 36:  Amendment to Lease  6 1282-1287 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 37:  Guaranty Agreement  6 1288-1292 
 dated March 9, 2007 for the Virginia 
 Property 
 
 Exhibit 38:  Letter dated March 12,  6 1293-1297 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the  
 Virginia Property lease 
 
 Exhibit 39:  Letter dated March 18,  6 1298-1300 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
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(cont 19) Exhibit 40:  Letter dated April 12,  6 1301-1303 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 41:  Operation and   6 1304-1308 
 Management Agreement dated 
 May 1, 2013 between BHI and  
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 42:  Notice of Intent  6 1309-1311 
 to Foreclose dated June 14, 2013 
 from Business Partners to 
 Overland re default on loan for 
 the Virginia Property 
 
 Exhibit 43:  Notice of Chapter 11  6 1312-1315 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines dated 
 June 18, 2013 
 
 Exhibit 44:  Declaration in  6 1316-1320 
 Support of Motion to Dismiss 
 Case filed by Larry James Willard 
 on August 9, 2013, Northern  
 District of California Bankruptcy 
 Court Case No. 13-53293 CN 
 
 Exhibit 45:  Substitution of   6 1321-1325 
 Attorney forms from the Willard 
 Plaintiffs filed March 6, 2014 in 
 the California case 
 
 Exhibit 46:  Declaration of Arm’s  6 1326-1333 
 Length Transaction dated January 
 14, 2014 between Larry James 
 Willard and Longley Partners, LLC 
 re sale of the Virginia Property 
 
 Exhibit 47:  Purchase and Sale   6 1334-1340 
 Agreement dated February 14, 2014 
 between Longley Partners, LLC 
 and Larry James Willard re  
 purchase of the Virginia Property 
 for $4,000,000.00 
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(cont 19) Exhibit 48:  Short Sale Agreement  6 1341-1360 
 dated February 19, 2014 between 
 the National Credit Union 
 Administration Board and the 
 Willard Plaintiffs re short sale of 
 the Virginia Property 
 
 Exhibit 49:  Consent to Act dated  6 1361-1362 
 February 25, 2014 between the  
 Willard Plaintiffs and Daniel 
 Gluhaich re representation for  
 short sale of the Virginia Property 
 
 Exhibit 50:  Seller’s Final  6 1363-1364 
 Closing Statement dated 
 March 3, 2014 re the Virginia 
 Property 
 
 Exhibit 51:  IRS Form 1099-C  6 1365-1366 
 issued by the National Credit 
 Union Administration Board to 
 Overland evidencing discharge 
 of $8,597,250.20 in debt and 
 assessing the fair market value 
 of the Virginia Property at 
 $3,000,000.00 
 
20. Defendants’ Reply Brief in 09/16/16 6 1367-1386 
 Support of Motion for Partial 
 Summary Judgment 
 
 Exhibit 1:  Declaration of John  6 1387-1390 
 P. Desmond  
 
21. Supplement to Defendants /  12/20/16 6 1391-1396 
 Counterclaimants’ Motion for 
 Partial Summary Judgment 
 
 Exhibit 1:  Expert Report of  7 1397-1430 
 Michelle Salazar 
 
22. Plaintiffs’ Objections to Defendants’ 01/30/17 7 1431-1449 
 Proposed Order Granting Partial 
 Summary Judgment in Favor of 
 Defendants  
 
23. Defendants/Counterclaimants’ 02/02/17 7 1450-1457 
 Response to Plaintiffs’ Proposed 
 Order Granting Partial Summary 
 Judgment in Favor of Defendants 
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(cont 23) Exhibit 1:  January 19-25, 2017  7 1458-1460 
 Email Exchange 
 
 Exhibit 2:  January 25, 2017, Email  7 1461-1485 
 from M. Reel 
 
24. Stipulation and Order to Continue 02/09/17 7 1486-1494 
 Trial (Third Request) 
 
25. Order Granting Partial Summary 05/30/17 7 1495-1518 
 Judgment in Favor of Defendants 
 
26. Notice of Entry of Order re Order 05/31/17 7 1519-1522 
 Granting Partial Summary 
 Judgment 
 
 Exhibit 1:  May 30, 2017 Order  7 1523-1547 
 
27. Affidavit of Brian P. Moquin 10/18/17 7 1548-1555 
 re Willard 
 
28. Affidavit of Daniel Gluhaich 10/18/17 7 1556-1563 
 re Willard 
 
29. Affidavit of Larry Willard 10/18/17 7 1564-1580 
 
30. Motion for Summary Judgment 10/18/17 7 1581-1621 
 of Plaintiffs Larry J. Willard and 
 Overland Development Corporation 
 
 Exhibit 1:  Purchase and Sale   7 1622-1632 
 Agreement dated November 18, 2005 
 for the Virginia Property 
 
 Exhibit 2:  Lease Agreement dated  8 1633-1668 
 November 18, 2005 for the Virginia 
 Property 
 
 Exhibit 3:  Subordination, Attornment  8 1669-1683 
 and Nondisturbance Agreement dated 
 February 21, 2006 between Willard 
 Plaintiffs, BHI, and South Valley 
 National Bank, Inst. No. 3353293,  
 re the Virginia Property 
 
 Exhibit 4:  Letter and Attachments  8 1684-1688 
 from Sujata Yalamanchili, Esq. to 
 Landlords dated February 17, 2007 
 re Herbst Acquisition of BHI 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xii 
 

 
(cont 30) Exhibit 5:  Landlord’s Estoppel  8 1689-1690 
 Certificate regarding the Virginia 
 Lease dated on or about March 
 8, 2007 
 
 Exhibit 6:  Amendment to Lease  8 1691-1696 
 Agreement dated March 9, 2007 
 for the Virginia Property 
 
 Exhibit 7:  Guaranty Agreement  8 1697-1701 
 dated March 9, 2007 for the  
 Virginia Property 
 
 Exhibit 8:  Berry-Hinckley  8 1702-1755 
 Industries Financial Analysis 
 on the Virginia Property dated 
 May 2008 
 
 Exhibit 9:  Appraisal of the Virginia  8 1756-1869 
 Property by CB Richard Ellis dated 
 October 1, 2008 
 
 Exhibit 10:  Letter dated March 12,  9 1870-1874 
 2013 from L. Steven Goldblatt, Esq. 
 to Jerry Herbst re breach of the 
 Virginia Lease 
 
 Exhibit 11:  Letter dated March 18,  9 1875-1877 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 Lease 
 
 Exhibit 12:  Letter dated April 12,  9 1878-1880 
 2013 from Gerald M. Gordon, Esq. 
 to L. Steven Goldblatt, Esq. re  
 breach of the Virginia Property 
 lease 
 
 Exhibit 13:  Operation and  9 1881-1885 
 Management Agreement dated 
 May 1, 2013 between BHI and 
 the Willard Plaintiffs re the  
 Virginia Property 
 
 Exhibit 14:  Invoice from Gregory  9 1886-1887 
 M. Breen dated May 31, 2013 
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(cont 30) Exhibit 15:  Photographs of the   9 1888-1908 
 Virginia Property taken by Larry 
 J. Willard on May 26-27, 2013 
 
 Exhibit 16:  Photographs of the   9 1909-1914 
 Virginia Property in 2012 retrieved 
 from Google Historical Street View 
 
 Exhibit 17:  Invoice from Tholl  9 1915-1916 
 Fence dated July 31, 2013 
 
 Exhibit 18:  Notice of Chapter 11  9 1917-1920 
 Bankruptcy Case, Meeting of 
 Creditors, & Deadlines filed  
 June 18, 2018 in case In re Larry 
 James Willard, Northern District 
 of California Bankruptcy Case 
 No. 13-53293 CN 
 
 Exhibit 19:  Motion by the   9 1921-1938 
 National Credit Union Administration 
 Board, Acting in its Capacity as 
 Liquidating Agent for Telesis  
 Community Credit Union, for 
 Order Terminating Automatic Stay 
 or, Alternatively, Requiring  
 Adequate Protection and related 
 declarations and declarations and 
 exhibits thereto filed July 18, 2013 
 in case In re Larry James Willard, 
 Northern District of California 
 Bankruptcy Case No. 13-53293 CN 
 
 Exhibit 20:  Order for Relief from  9 1939-1943 
 Stay filed August 8, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 21:  Motion to Dismiss Case  9 1944-1953 
 and related declarations filed August 
 9, 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
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(cont 30) Exhibit 22:  Proof of Claim and   9 1954-1966 
 exhibits thereto filed August 27, 
 2013 in case In re Larry James 
 Willard, Northern District of 
 California Bankruptcy Case No. 
 13-53293 CN 
 
 Exhibit 23:   Objection to Claim  9 1967-1969 
 filed September 5, 2013 by 
 Stanley A. Zlotoff in case In re 
 Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 24:  Original Preliminary  9 1970-1986 
 Report dated August 12, 2013 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 25:  Updated Preliminary  9 1987-2001 
 Report dated January 13, 2014 
 from Stewart Title Company re 
 the Virginia Property 
 
 Exhibit 26:  Berry-Hinckley  9 2002-2006 
 Industries Financial Statement 
 on the Virginia Property for the 
 Twelve Months Ending December 
 31, 2012 
 
 Exhibit 27:  Bill Detail from the   9 2007-2008 
 Washoe County Treasurer website 
 re 2012 property taxes on the  
 Virginia Property 
 
 Exhibit 28:  Bill Detail from the   9 2009-2010 
 Washoe County Treasurer website 
 re 2013 property taxes on the  
 Virginia Property 
 
 Exhibit 29:  Order of Case Dismissal  9 2011-2016 
 filed September 30, 2013 in case 
 In re Larry James Willard, Northern 
 District of California Bankruptcy 
 Case No. 13-53293 CN 
 
 Exhibit 30:  Invoice from Santiago  9 2017-2018 
 Landscape & Maintenance dated 
 October 24, 2013 
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(cont 30) Exhibit 31:  Appraisal of the   9 2019-2089 
 Virginia Property by David A. 
 Stefan dated February 10, 2014 
 
 Exhibit 32:  Seller’s Final   9 2090-2091 
 Closing Statement dated March 
 6, 2014 re short sale of the  
 Virginia Property from the  
 Willard Plaintiffs to Longley 
 Partners, LLC 
 
 Exhibit 33:  Invoices from NV  9 2092-2109 
 Energy for the Virginia Property 
 
 Exhibit 34:  Invoices and related  9 2110-2115 
 insurance policy documents from 
 Berkshire Hathaway Insurance 
 Company re the Virginia Property 
 
 Exhibit 35:  Notice of Violation  10 2116-2152 
 from the City of Reno re the  
 Virginia Property and correspondence 
 related thereto 
 
 Exhibit 36:  Willard Plaintiffs  10 2153-2159 
 Computation of Damages spreadsheet 
 
 Exhibit 37:  E-mail message from  10 2160-2162 
 Richard Miller to Dan Gluhaich 
 dated August 6, 2013 re Virginia 
 Property Car Wash 
 
 Exhibit 38:  E-mail from Rob  10 2163-2167 
 Cashell to Dan Gluhaich dated 
 February 28, 2014 with attached 
 Proposed and Contract from  
 L.A. Perks dated February 11,  
 2014 re repairing the Virginia  
 Property 
 
 Exhibit 39:  Deed by and between  10 2168-2181 
 Longley Center Partnership and 
 Longley Center Partners, LLC 
 dated January 1, 2004 regarding 
 the Virginia Property, recorded 
 April 1, 2004 in the Washoe County 
 Recorder’s Office as Doc. No. 
 3016371 
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(cont 30) Exhibit 40:  Grant, Bargain  10 2182-2187 
 and Sale Deed by and between 
 Longley Center Partners, LLC 
 and P.A. Morabito & Co.,  
 Limited dated October 4, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the  
 Washoe County Recorder’s 
 Office as Doc. No. 3291753 
 
 Exhibit 41:  Grant, Bargain and  10 2188-2193 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and 
 Land Venture Partners, LLC 
 dated September 30, 2005  
 regarding the Virginia Property,  
 recorded October 13, 2005 in  
 the Washoe County Recorder’s 
 Office as Doc. No. 3291760 
 
 Exhibit 42:  Memorandum of   10 2194-2198 
 Lease dated September 30, 2005 
 by Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded October 13, 2005 in 
 the Washoe County Recorder’s 
 Office as Doc. No. 3291761 
 
 Exhibit 43:  Subordination,  10 2199-2209 
 Non-Disturbance and Attornment 
 Agreement and Estoppel Certificate 
 by and between Land Venture 
 Partners, LLC, Berry-Hinckley 
 Industries, and M&I Marshall & 
 Isley Bank dated October 3, 2005 
 regarding the Virginia Property, 
 recorded October 13, 2005 in the 
 Washoe County Recorder’s  
 Office as Doc No. 3291766 
 
 Exhibit 44:  Memorandum of  10 2210-2213 
 Lease with Options to Extend 
 dated December 1, 2005 by 
 Winner’s Gaming, Inc. regarding 
 the Virginia Property, recorded 
 December 14, 2005 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3323645 
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(cont 30) Exhibit 45:  Lease Termination  10 2214-2218 
 Agreement dated January 25, 2006 
 by Land Venture Partners, LLC 
 and Berry-Hinckley Industries 
 regarding the Virginia Property,  
 recorded February 24, 2006 in the 
 Washoe Country Recorder’s  
 Office as Doc. No. 3353288 
 
 Exhibit 46:  Grant, Bargain and  10 2219-2224 
 Sale Deed by and between Land 
 Venture Partners, LLC and P.A. 
 Morabito & Co., Limited dated 
 February 23, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as  
 Doc. No. 3353289 
 
 Exhibit 47:  Grant, Bargain and  10 2225-2230 
 Sale Deed by and between P.A. 
 Morabito & Co., Limited and  
 the Willard Plaintiffs dated  
 January 20, 2006 regarding the  
 Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as Doc. 
 No. 3353290 
 
 Exhibit 48:  Deed of Trust, Fixture  10 2231-2248 
 Filing and Security Agreement by 
 and between the Willard Plaintiffs 
 and South Valley National Bank 
 dated February 21, 2006 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3353292 
 
 Exhibit 49:  Proposed First  10 2249-2251 
 Amendment to Lease Agreement 
 regarding the Virginia Property 
 sent to the Willard Plaintiffs in 
 October 2006 
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(cont 30) Exhibit 50:  Assignment of  10 2252-2264 
 Entitlements, Contracts, Rents 
 and Revenues by and between 
 Berry-Hinckley Industries and 
 First National Bank of Nevada 
 dated June 29, 2007 regarding 
 the Virginia Property, recorded 
 February 24, 2006 in the Washoe 
 County Recorder’s Office as 
 Doc. No. 3551284 
 
 Exhibit 51:  UCC Financing  10 2265-2272 
 Statement regarding the Virginia 
 Property, recorded July 5, 2007 
 in the Washoe County Recorder’s 
 Office as Doc. No 3551285 
 
 Exhibit 52:  Sales brochure for  10 2273-2283 
 the Virginia Property prepared by 
 Daniel Gluhaich for marketing 
 purposes in 2012 
 
31. Defendants’/Counterclaimants’ 11/13/17 10 2284-2327 
 Opposition to Larry Willard and 
 Overland Development Corporation’s 
 Motion for Summary Judgment – 
 Oral Arguments Requested 
 
 Exhibit 1:  Declaration of Brian R.  10 2328-2334 
 Irvine 
 
 Exhibit 2: December 12, 2014,   10 2335-2342 
 Plaintiffs Initial Disclosures  
 
 Exhibit 3:  February 12, 2015 Letter  10 2343-2345 
 
 Exhibit 4:  Willard July 2015  10 2346-2357 
 Interrogatory Responses, First Set 
  
 Exhibit 5:  August 28, 2015, Letter  11 2358-2369 
 
 Exhibit 6:  March 3, 2016, Letter  11 2370-2458 
 
 Exhibit 7:  March 15, 2016 Letter  11 2459-2550 
 
 Exhibit 8:  April 20, 2016, Letter  11 2551-2577 
 
 Exhibit 9:  December 2, 2016,  11 2578-2586 
 Expert Disclosure of Gluhaich 
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(cont 31) Exhibit 10:  December 5, 2016 Email  11 2587-2593 
 
 Exhibit 11:  December 9, 2016 Email  11 2594-2595 
 
 Exhibit 12:  December 23, 2016  11 2596-2599 
 Email 
 
 Exhibit 13:  December 27, 2016  11 2600-2603 
 Email 
 
 Exhibit 14:  February 3, 2017, Letter   12 2604-2631 
 
 Exhibit 15:  Willard Responses to  12 2632-2641 
 Defendants’ First Set of Requests for 
 Production of Documents 
 
 Exhibit 16:  April 1, 2016 Email  12 2642-2644 
 
 Exhibit 17:  May 3, 2016 Email  12 2645-2646 
 
 Exhibit 18:  June 21, 2016 Email  12 2647-2653 
 Exchange 
 
 Exhibit 19:  July 21, 2016 Email  12 2654-2670 
 
 Exhibit 20:  Defendants’ First  12 2671-2680 
 Set of Interrogatories on Willard 
 
 Exhibit 21:  Defendants’ Second  12 2681-2691 
 Set of Interrogatories on Willard 
 
 Exhibit 22: Defendants’ First  12 2692-2669 
 Requests for Production on  
 Willard 
 
 Exhibit 23:  Defendants’ Second  12 2700-2707 
 Request for Production on  
 Willard 
  
 Exhibit 24:  Defendants’ Third  12 2708-2713 
 Request for Production on 
 Willard 
 
 Exhibit 25: Defendants Requests  12 2714-2719 
 for Admission to Willard 
 
 Exhibit 26:  Willard Lease  12 2720-2755 
 
 Exhibit 27:  Willard Response to  12 2756-2764 
 Second Set of Interrogatories 
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(cont 31) Exhibit 28:  Deposition of L.   12 2765-2770 
 Willard Excerpt 
 
 Exhibit 29:  April 12, 2013 Letter  12 2771-2773 
 
 Exhibit 30:  Declaration of  12 2774-2776 
 G. Gordon  
 
 Exhibit 31:  Declaration of  12 2777-2780 
 C. Kemper 
 
32. Defendants’/Counterclaimants’ 11/14/17 12 2781-2803 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
 Exhibit 1:  Plaintiffs’ Initial  12 2804-2811 
 Disclosures 
 
 Exhibit 2:  Plaintiffs’ Initial  12 2812-2820 
 Disclosures of Expert Witnesses 
 
 Exhibit 3:  December 5, 2016 Email  12 2821-2827 
 
 Exhibit 4:  December 9, 2016 Email  12 2828-2829 
 
 Exhibit 5:  December 23, 2016 Email  12 2830-2833 
 
 Exhibit 6:  December 27, 2016 Email  12 2834-2837 
 
 Exhibit 7:  February 3, 2017 Letter  13 2838-2865 
 
 Exhibit 8:  Deposition Excerpts of  13 2866-2875 
 D. Gluhaich 
 
 Exhibit 9:  Declaration of Brain  13 2876-2879 
 Irvine 
 
33. Defendants’ Motion for Partial 11/15/17 13 2880-2896 
 Summary Judgment – Oral 
 Argument Requested 
 
 Exhibit 1:  Highway 50 Lease  13 2897-2940 
 
 Exhibit 2:  Declaration of Chris  13 2941-2943 
 Kemper 
 
 Exhibit 3:  Wooley Deposition at 41  13 2944-2949 
 
 Exhibit 4:  Virginia Lease  13 2950-2985 
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(cont 33) Exhibit 5:  Little Caesar’s Sublease  13 2986-3005 
 
 Exhibit 6:  Willard Response to  13 3006-3014 
 Defendants’ Second Set of  
 Interrogatories 
 
 Exhibit 7:  Willard Deposition at 89  13 3015-3020 
 
34. Defendants’/Counterclaimants’ 11/15/17 13 3021-3058 
 Motion for Sanctions – Oral  
 Argument Requested 
 
 Exhibit 1:  Plaintiffs’ Initial  13 3059-3066 
 Disclosures 
 
 Exhibit 2:  November 2014  13 3067-3076 
 Email Exchange 
  
 Exhibit 3:  January 2015 Email  13 3077-3082 
 Exchange 
 
 Exhibit 4:  February 12, 2015 Letter  13 3083-3085 
 
 Exhibit 5:  Willard July 2015  14 3086-3097 
 Interrogatory Reponses 
 
 Exhibit 6:  Wooley July 2015  14 3098-3107 
 Interrogatory Responses 
 
 Exhibit 7:  August 28, 2015 Letter  14 3108-3119 
 
 Exhibit 8:  March 3, 2016 Letter  14 3120-3208 
 
 Exhibit 9:  March 15, 2016 Letter  14 3209-3300 
 
 Exhibit 10:  April 20, 2016 Letter  14 3301-3327 
 
 Exhibit 11:  December 2, 2016  15 3328-3336 
 Expert Disclosure 
 
 Exhibit 12: December 5, 2016 Email  15 3337-3343 
 
 Exhibit 13:  December 9, 2016 Email  15 3344-3345 
 
 Exhibit 14:  December 23, 2016 Email  15 3346-3349 
 
 Exhibit 15:  December 27, 2016 Email  15 3350-3353 
 
 Exhibit 16:  February 3, 2017 Letter  15 3354-3381 
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(cont 34) Exhibit 17:  Willard Responses to  15 3382-3391 
 Defendants’ First Set of Requests for 
 Production of Documents 17 
 
 Exhibit 18:  Wooley Deposition  15 3392-3397 
 Excerpts 
 
 Exhibit 19:  Highway 50 Lease  15 3398-3441 
 
 Exhibit 20:  April 1, 2016 Email  15 3442-3444 
 
 Exhibit 21:  May 3, 2016 Email  15 3445-3446 
 Exchange 
 
 Exhibit 22:  June 21, 2016 Email  15 3447-3453 
 Exchange 
 
 Exhibit 23:  July 21, 2016 Letter  15 3454-3471 
 
 Exhibit 24:  Defendants’ First   15 3472-3480 
 Set of Interrogatories on Wooley 
 
 Exhibit 25:  Defendants’ Second  15 3481-3490 
 Set of Interrogatories on Wooley 
 
 Exhibit 26:  Defendants’ First  15 3491-3498 
 Request for Production of  
 Documents on Wooley 
 
 Exhibit 27:  Defendants’ Second  15 3499-3506 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 28:  Defendants’ Third  15 3507-3512 
 Request for Production of 
 Documents on Wooley 
 
 Exhibit 29:  Defendants’ Requests  15 3513-3518 
 for Admission on Wooley 
 
 Exhibit 30:  Defendants’ First  15 3519-3528 
 Set of Interrogatories on Willard 
 
 Exhibit 31:  Defendants’ Second  15 3529-3539 
 Set of Interrogatories on Willard 
 
 Exhibit 32:  Defendants’ First  15 3540-3547 
 Request for Production of 
 Documents on Willard 
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(cont 34) Exhibit 33:  Defendants’ Second  15 3548-3555 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 34:  Defendants’ Third  15 3556-3561 
 Request for Production of 
 Documents on Willard 
 
 Exhibit 35:  Defendants’ Requests  15 3562-3567 
 for Admission on Willard  
 
35. Plaintiffs’ Request for a Brief 12/06/17 15 3568-3572 
 Extension of Time to Respond to 
 Defendants’ Three Pending 
 Motions and to Extend the Deadline 
 for Submissions of Dispositive 
 Motions 
 
36. Notice of Non-Opposition to  12/07/17 16 3573-3576 
 Defendants/Counterclaimants’ 
 Motion for Sanctions 
 
37. Notice of Non-Opposition to 12/07/17 16 3577-3580 
 Defendants/Counterclaimants’ 
 Motion to Strike and/or Motion 
 in Limine to Exclude the Expert 
 Testimony of Daniel Gluhaich 
 
38. Notice of Non-Opposition to 12/07/17 16 3581-3584 
 Defendants/Counterclaimants’ 
 Motion for Partial Summary 
 Judgment 
 
39. Order Granting Defendants/ 01/04/18 16 3585-3589 
 Counterclaimants’ Motion for 
 Sanctions [Oral Argument 
 Requested] 
 
40. Order Granting Defendants/ 01/04/18 16 3590-3594 
 Counterclaimants’ Motion to  
 Strike and/or Motion in Limine 
 to Exclude the Expert Testimony 
 of Daniel Gluhaich 
 
41. Notice of Entry of Order re 01/05/18 16 3595-3598 
 Defendants’ Motion for Partial 
 Summary Judgment 
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42. Notice of Entry of Order re 01/05/18 16 3599-3602 
 Defendants’ Motion for Exclude 
 the Expert Testimony of Daniel 
 Gluhaich 
 
43. Notice of Entry of Order re 01/05/18 16 3603-3606 
 Defendants’ Motion for Sanctions 
 
44. Findings of Fact, Conclusions of 03/06/18 16 3607-3640 
 Law, and Order on Defendants’ 
 Motion for Sanctions 
 
45. Notice of Entry of Findings of 03/06/18 16 3641-3644 
 Facts, Conclusions of Law and 
 Order 
 
46. Request for Entry of Judgment 03/09/18 16 3645-3649 
 
 Exhibit 1:  Judgment  16 3650-3653 
 
47. Notice of Withdrawal of Local 03/15/18 16 3654-3656 
 Counsel 
 
48. Notice of Appearance – Richard 03/26/18 16 3657-3659 
 Williamson, Esq. and Jonathan 
 Joe Tew, Esq. 
 
49. Opposition to Request for Entry 03/26/18 16 3660-3665 
 of Judgment 
 
50. Reply in Support of Request for 03/27/18 16 3666-3671 
 Entry of Judgment 
 
51. Order Granting Defendant/ 04/13/18 16 3672-3674 
 Counterclaimants’ Motion to  
 Dismiss Counterclaims 
 
52. Willard Plaintiffs’ Rule 60(b)  04/18/18 16 3675-3692 
 Motion for Relief 
 
 Exhibit 1:  Declaration of Larry J.  16 3693-3702 
 Willard 
 
 Exhibit 2:  Lease Agreement dated  16 3703-3738 
 11/18/05 
 
 Exhibit 3:  Letter dated 4/12/13 from  16 3739-3741 
 Gerald M. Gordon to Steven 
 Goldblatt 
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(cont 52) Exhibit 4:  Operation and Management  16 3742-3746 
 Agreement dated 5/1/13 
 
 Exhibit 5:  13 Symptoms of Bipolar  16 3747-3749 
 Disorder 
 
 Exhibit 6:  Emergency Protective  16 3750-3752 
 Order dated 1/23/18 
 
 Exhibit 7:  Pre-Booking Information  16 3753-3755 
 Sheet dated 1/23/18 
 
 Exhibit 8:  Request for Domestic  16 3756-3769 
 Violence Restraining Order, filed 
 1/31/18 
 
 Exhibit 9:  Motion for Summary   16 3770-3798 
 Judgment of Plaintiffs Larry J. 
 Willard and Overland Development 
 Corporation, filed October 18, 2017 
 
53. Opposition to Rule 60(b) Motion 05/18/18 17 3799-3819 
 for Relief 
 
 Exhibit 1:  Declaration of Brain R.  17 3820-3823 
 Irvine 
 
 Exhibit 2:  Transfer of Hearing,  17 3824-3893 
 January 10, 2017 
 
 Exhibit 3:  Transfer of Hearing,  17 3894-3922 
 December 12, 2017 
 
 Exhibit 4:  Excerpt of deposition   17 3923-3924 
 transcript of Larry Willard, 
 August 21, 2015 
 
 Exhibit 5:  Attorney status according  17 3925-3933 
 to the California Bar 
 
 Exhibit 6:  Plaintiff’s Initial  17 3934-3941 
 Disclosures, December 12, 2014 
 
54. Reply in Support of the Willard 05/29/18 17 3942-3950 
 Plaintiffs’ Rule 60(b) Motion for 
 Relief 
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(cont 54) Exhibit 1:  Declaration of Larry J.  17 3951-3958 
 Willard in Response to Defendants’ 
 Opposition to Rule 60(b) Motion  
 for Relief 
 
 Exhibit 2:  Text messages between   17 3959-3962 
 Larry J. Willard and Brian Moquin 
 Between December 2 and 
 December 6, 2017 
 
 Exhibit 3:  Email correspondence  17 3963-3965 
 between David O’Mara and Brian 
 Moquin 
 
 Exhibit 4:  Text messages between  17 3966-3975 
 Larry Willard and Brian Moquin 
 between December 19 and 
 December 25, 2017 
 
 Exhibit 5:  Receipt  17 3976-3977 
 
 Exhibit 6:  Email correspondence    3978-3982 
 between Richard Williamson and 
 Brian Moquin dated February 5 
 through March 21, 2018 
 
 Exhibit 7:  Text messages between  17 3983-3989 
 Larry Willard and Brian Moquin 
 between March 30 and April 2, 2018 
 
 Exhibit 8:  Email correspondence  17 3990-3994 
 Between Jonathan Tew, Richard 
 Williamson and Brian Moquin 
 dated April 2 through April 13, 2018 
 
 Exhibit 9:  Letter from Richard  17 3995-3997 
 Williamson to Brian Moquin 
 dated May 14, 2018 
 
 Exhibit 10:  Email correspondence  17 3998-4000 
 between Larry Willard and Brian 
 Moquin dated May 23 through 
 May 28, 2018 
 
 Exhibit 11:  Notice of Withdrawal  17 4001-4004 
 of Local Counsel  
 
55. Order re Request for Entry of 06/04/18 17 4005-4009 
 Judgment 
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56. Motion to Strike, or in the 06/06/18 17 4010-4018 
 Alternative, Motion for Leave to 
 File Sur-Reply 
  
 Exhibit 1:  Sur-Reply in Support of  17 4019-4036 
 Opposition to the Willard Plaintiffs’ 
 Rule 60(b) Motion for Relief 
 
57. Opposition to Defendants’ Motion 06/22/18 18 4037-4053 
 to Strike, or in the Alternative,  
 Motion for Leave to File Sur-Reply 
 
58. Reply in Support of Motion to 06/29/18 18 4054-4060 
 Strike, or in the Alternative, 
 Motion for Leave to File Sur-Reply 
 
59. Order Denying Plaintiffs’ Rule 11/30/18 18 4061-4092 
 60(b) Motion for Relief 
 
60. Notice of Entry of Order re Order 12/03/18 18 4093-4096 
 Denying Plaintiffs’ Rule 60(b) 
 Motion for Relief 
 
 Exhibit 1:  Order Denying Plaintiffs’  18 4097-4129 
 Rule 60(b) Motion for Relief    
 
61. Judgment 12/11/18 18 4130-4132 
 
62. Notice of Entry of Order re Judgment 12/11/18 18 4133-4136 
 
 Exhibit 1:  December 11, 2018  18 4137-4140 
 Judgment 
 
63. Notice of Appeal 12/28/18 18 4141-4144 
 
 Exhibit 1:  Finding of Fact,  18 4145-4179 
 Conclusion of Law, and Order on 
 Defendants’ Motions for Sanctions, 
 entered March 6, 2018 
 
 Exhibit 2:  Order Denying Plaintiffs’  18 4180-4212 
 Rule 60(b) Motion for Relief,  
 entered November 30, 2018 
 
 Exhibit 3:  Judgment, entered  18 4213-4216 
 December 11, 2018 
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TRANSCRIPTS 
 
64. Transcript of Proceedings – Status 08/17/15 18 4217-4234 
 Hearing 
 
65. Transcript of Proceedings -  01/10/17 19 4235-4303 
 Hearing on Motion for Partial 
 Summary Judgment 
 
66. Transcript of Proceedings - 12/12/17 19 4304-4331 
 Pre-Trial Conference 
 
67. Transcript of Proceedings -  09/04/18 19 4332-4352 
 Oral Arguments – Plaintiffs’ Rule 
 60(b) Motion (condensed) 
 
ADDITIONAL DOCUMENTS 
 
68. Order Granting Defendants’ 01/04/18 19 4353-4357 
 Motion for Partial Summary 
 Judgment [Oral Argument 
 Requested]1 

 
1 This document was inadvertently omitted earlier. It was added here because al of the other papers in the 19-
volume appendix had already been numbered. 
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SUMMARY OF SALIENT FACTS 

Property Name 

Location 

Assessor's Parcel Number 

Highest and Best Use 

As Vacant 

As Improved 

Property Rights Appraised 

Land Areg 

Improvements 

Property Type 

Number of 8uildings 

Number of Sto ries 

Gross Leasable Area 

Year Built 

Condition 

Major Tenants 

Ba rry Hinkley Industries 

Estimgted Exposure Time 

Fingncial Indicators 

Current Occupancy 

Sta bilized Occupa ncy 

Overall Ca pita lization Rate 

Pro Formg Opergting Data 

Effective Gross Income 

Operating Expenses 

Expense Ratio 

Net Operating Inc:ome 

VALUATION 

Sales Comparison Approach 

Inc:ome Capitalization Approach 

Apprgisal Premise 

As Is 

Compi led by CBRE 

Winners Comer •• South Virginia 

7695 & 7699 South Virginia Street, Reno, Washoe 
County, Nevad a 89511 

043·011-47 

Retail Development 

Continued Retail Use 

Leased Fee Interest 

2 .57 AC 111 ,920 SF 

Retail (Convenience Store/Gas Station) 

2 

18,639 SF 

1989 

Average 

18,639 SF 

12 Months 

100 .0% 

98.0 % 

7 .50% 

Total 

$1,493,065 

$14,93 1 

1 .00% 

$1,478, 135 

Total 
$20,000,000 

$19,700,000 

Per SF 

$80 .10 

$0 .80 

$79 .30 

Per SF 

$1,073 .02 

$1 ,056 .92 

CONCLUDED MARKET VALUE 

Interest Appraised Date of Value Value 

Leased Fee Interest October 1 , 2008 $19 ,700,000 
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EXTRAORDINARY ASSUMPTIONS & HYPOTHETICAL CONDITIONS 

None noted . 
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