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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 
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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 
 
  
 
 
 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xviii 
 

 
(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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GORDON SILVER 

David C. O'Mara, Esq. 
The O'Mara Law Firm, P.c. 
311 E. Liberty Street 
Reno, NV 89501 

Brian P. Moquin, Esq. 
Law Offices of Brian P. Moquin 
3506 La Castellet Court 
San Jose, CA 95148 

May 26, 2015 

Via U.S. Mail & E-Mail: david®Pmaralaw.net 

Via U.S. Mail & E-Mail: bmoquin@lawprism.com 

Re: City of Reno Notice of Violation at 7693 S. Vi.rginia Street (the "Property") 

Dear Messrs. O'Mara and Moquin: 

Enclosed herewith as Exhibit 1 please find an invoice from the City of Reno dated May 
8, 2015. The invoice is related to the numerous Notices of Violation and Administrative 
Citations issued by the City of Reno in regard to the Property. The City has been issuing the 
Notices of Violation and Administrative Citations related to the Property since approximately 
September of 2013. From the outset, BHl has been very clear that it was accepting no 
responsibility for ongoing property management issues and was not taking any action in regard 
to the various Notices of Violation and Administrative Citations. See numerous correspondence 
attached as Exhibit 2. BHI's position in that regard remains unchanged. At this point, the 
enclosed Invoice, Notices of Violation and Administrative Citations arc an issue to be resolved 
between Mr. Wooley and the party to which he sold the Property. The enclosed are being 
forwarded to you as a professional courtesy only as Mr. O'Mara was not involved with the case 
at the time the previous notices were received by BI--II and forwarded to Mr. Moquin. Please be 
advised that this tirm will discard any and all future Invoices, Notices of Violation and/or 
Administrative Citations related to the Property and will not, under any circumstances, continue 
to forward those documents. 

Please do not hesitate to contact me should you wish to discuss further. 

JPD/csg 
Enclosures 

Very truly yours, 

(JlNifR a 
Jolin P. Desmond 

100 W LIBERTI' STREET, SUITE 910 I RENO, NEVADA 89501 
T: 775.343.7500 I F: 775.786.0131 

gordonsilvcr. com 

LAS VEGAS I PHO£NL'<- I RENO I WASHli\:GTON, D.C. 

A.App.2117

A.App.2117



Exhibit A 

Invoice Dated May 8, 2015 
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BILLING INVOICE 

Community Development 

P.O. Box 1900 
Reno, Nevada 89505 

II" I, I ,I" '" 11",111, 1",,1,11 
OVERLAND DEVELOPMENT CORP 
Cia BERRY-HINCKLEY INDUSTRIES 
5195 LAS VEGAS BLVD S 
LAS VEGAS, NV 89119 

Case No.: ENF14-C00631 

Billing Dale. 0510812015 

Due Dale. 0512812015 

Inquiries: (775) 334-2229 

Charges 3,265.00 
,.--l\ Payments 0.00 

PA Y THIS '--7tt' "I _A_m ... o_u_nt_D_u ... e ___ ... $ ... 3 ... ,2 ... 6 ... 5, .. OO ..... ! 
Remit to: City of Reno, NevndH 

Attn: Code Enforcement Division 

P.O. flox 1900 
Reno, NV 89505-1900 - or-

In Persoll: Dew/ollment & Bmiille,\'J,' Services Cenler 

Rello Cify Nall- I East First Sf., 2nd non/" 

DETACH AND RETURN TOP PORTION WITH YOUR PAYMENT 

PLEASE RETAIN BOTTOM PORTION FOR YOUR RECORDS 

OVERLAND DEVELOPMENT CORP 

C/O BEIVIY-HINCKLEY INDUSTRTES 

5195 LAS VEGAS BLVD S 
LAS VEGAS, N V 89 j j 9 

Subject Property: 043-0Il-47 7693 S VlRGINTA ST 

ENFU-C0063/ BILLING INVOICE - Code El'rfo/,cemenl Divi~'ioll 5/8/20/5 

fr there are <In)' questions, please call 
Code Enforcement Division al 

(775) ))'t-2229. 
Cil), of Reno's Federal Tnx ID is 88-6000020 I. 

PLEASr. NO'IE: 
YOUR PAYMENT IS DUE UPON REel"PT 

Page I 01'2 
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uate I rans NO. KeCOra uescnptlon l,;narges ~ayments ~alance 

10107/2013 238845 ENE14-V00599 on Re-Inspection Invoice 100.00 100.00 
10/7/2013 

11 /0612013 239837 ENA 14-ADI 00201 1 st Citation Invoice 10000 200.00 
on 10108/2013 

11 /06/2013 239837 ENEI4-V01OO2 on Subsequent 45.00 245.00 
10/30/2013 Re-Inspection Invoice 

11/0612013 239837 ENEI4-VOl002 on Subsequent 45.00 290.00 
111612013 Re-Inspectlon Invoice 

11 /26/20 13 240513 ENA 14-AD200082 2nd Citation Invoice 250.00 '540.00 
on 11/08/2013 

11/26/2013 240513 ENE14-V01201 on Subsequent 45.00 585.00 
11126/2013 Re-Inspection Invoice 

01 /03/2014 241419 ENA14-AD300074 3rd Citation Invoice 500.00 1.085.00 
on 11 /27/20 13 

01/0312014 241419 ENE14-V01391 on Subsequent 45.00 1.130.00 
1/212014 Re-Inspectlon Invoice 

01/3012014 242293 ENA 14-AD400022 4th Citation Invoice 1,000.00 2,130.00 
on 0110612014 

01/301201 4 2422~3 ENE14-V013910n Subsequent 45.00 2,175.00 
1/2/2014 Re- Ins~ection Invoice 

0212012014 243045 ENE14-V01575 on Subsequenl 45 .00 2,220.00 
1/29/2014 Re-Inspection Invoice 

02/2012014 243045 ENE 14-V01709 on Subsequent 45.00 2.265.00 
2/19/2014 Re-Inspection Invoice 

02/20/2014 243046 ENA 14-AD400025 4th Citalion Invoice 1,000.00 3,265.00 
on 01/31/2014 

Balance Due $ 3,265.00 

PAYMENT IN FULL IS DUE AND PAYABLE DN RECEIPT OF THIS INVOICE. ANY BALANCE DUE BEYOND THAT LENGTH OF 
TIME WILL BE CONSIDERED DELINQUENT, AND INTEREST WILL BE CHARGED AT THE RATE OF 1% PER MONTH ON THE 
UNPAtD BALANCE. RETURN TOP PORTION OF THIS INVOICE WITH YOUR REMITTANCE TO INSURE PROPER CREDIT. 

f:NFU-C00631 BILUNG INI'DICE - Code En)lll'L'Wm:I1( l)il'i~'ion 5/8120/5 Pag-c 2 01'2 
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Exhibit B 

Past Correspondence 
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GORDON SILVER 
Moreh 13,2014 

Brian P. Moquin, Esq. Via US. Mail & E-Mail: hIlW<llIiJl@loll.wi.rll/.coll/ 
Low Ontces 01' Brian P. Moquin 
3506 Lo Coslellel Coul'l 
Son Jose, CA 95148 

Re: City oflZeno Notice of Vi ok Ilion nt 7693 S, Virginin Sireel (the "Propcrtv") 

Dear Brinn: 

Enclosed hcrewilh ns Exhibit I picnse lind n Noliee or Violalion issucd by the City of 
Reno and subsequently recorded 011 March 7, 2014, wilh Ihe Wl1shoe Counl)' Recorder os u lien 
ogainsl the Propert)" The Cily ot' Reno begnn issuing Nolices of Viololion ond Administl'8tive 
Cilotions regording Ihe Properly in Seplember or 2013, Prior 10 Ihot time, in June 01' 2013, 
Berry-Hinckley Induslries ("BI·II") unequivocally surrenciereci possession 01' Ihe Property back 10 

Mr. Willard, Upon BHI surrendering possession or the Propert), back to Mr, Willard, Mr. 
Willard had Ihe Properly enclosed with Icncing which, to our knowledge, remains in ploce todoy. 

BHI \l'OS very clear in its numerous previous pieces of correspondence dirceled to Mr. 
Goldblatt, ond in his obsenec, Mr, ZlololT and Mr, English, Ihol Bl-li was aeeepling no 
responsibility fo!' ongoing properly management issues and \-vas noL taking any action in regard 
to Ihe various Notices orViolalion anci Adillinisirativc Cilations, See numerous correspondence 
ounehed os Exhibit 2, BI·II's position in thai regal'd reJlloins unehonged, At this point, the 
enclosed Notices of Violallon cmel Aclmillj~trative Citations are an issue [0 be resolved bet\\'een 
lVIr. Wooley Gnci the pOl"ly which recently aequireci Ihe Property, onci 8rc bcing lorwarded to you 
os a protcssionol eourlesy only, 

Pleasc do not hesitale to eOlllact me should you wish to ciiseuss rurther, 

JPD/esg 
Enclosures 

Very truly yotlrs, 

Gc7:{ SI~~/ER 0 
John ]" Desmond 

lli(1 \ \' I.)!lv.ln"\" STHEI'.T. S);rn: 9·)() l{1::-.:r!, i\E\:\I).\ WFIO I 
T: 77:i.J"I'U.-)on F: 17:UIl(i.(jI~\1 

~lJl"(l()lls.ikn·.n)lll 

!.:\S \"U :.'\S 1'1 JI 11'.."\'J;-': I ltE.,\(] \\":\S] Il.,\( ;"["n.'\, 1).1:. 
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Exhibit 2 

Invoice dated July 2, 2014 
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I\!'N: OtlJ·OI J -,/7 
Cllse Nlllllbcr: ENFI·I-('0063I 

' .. " 

NOTICE OF VIOLATION 

DOC # 4332644 
03/07/2014 11:19,01 RM 
Requesled By 
RENO CITY 
Washoe Counly Recorder 
lawrence R. Burlness - Re~order 
Fee, $17.OO RPTT: $O.00 
Page 1 of 1 

NOT!C[ /S HEREHY GIVEN PUt'SLlIIIII io Rella MUllicipnl Coll~ ScctiOll 1.05.105. 
11101 the ro/lowing vio/;1Iions or Ihe ReilO tvltll1icipn[ Code exist oilihe propcrly idellLilied us rollows: 

PROPERTY OWNER: Ovcrlnnd Developmcill Corp. C/O IhaTV-Hincklcy Industries 

PHYSICAl .• ADDRESS: 7693 S. Vi,..i"i" S,,'eci Rell'" NV 89511 

MAILING i\DORFSS: 5195 Los Veu.ns Boulevard M"i V~~rts. NV 89119 

RENO MUNICIPAl. CODE SECTIONS VIOLATED: 

HMC Section f!.?2.090. Unlnwrl1110 [lenn!! or A!low Existence ofNuisnncr;:. 

I PMC Section )02. J O. MllinlCllIlnce or [lrcmjses :- Exterior /)ropcrJY Arcns. 

I rMC Section 308.2. OiSDosnl or Rllbbish - Rubbish nnd (jartmge. 

YIOLATON: There is nlbbish nod o\1!sitie slorngc on Ihe flli1J2Q.f..lY,. 

CORRECTIVE ACTION: Properly disl)OSC or"" rubbish. SIOI'C rurnishings nnd slore lllfllerjals Qui orp-ubHc view 

The abovc listed violnlion(s) I11ny cnusc legill proccedings 10 be iniliillccl irconformnnee (0 lhe Reno Municipal 
Code is 1101 nllnined. Fm1hcr 110 rUIUI'C IIH1J1icipnl pcrmils will b~ issued ror the pmperly muil all violillions have 
bt!cll eOl'rcctcd or nbnlcd. 

STATE OF NEVADA 
55 . 

COUNTY OF WASHOIi 

On the 51h clny of Mnrch, 201A. Pt!I'Sollj)lIy nppc;trcd beforc lIle," tlOfnry public, Lynnellc R. Jones, City 
Clerk, or Ihe City or Rello, who ncknowledgcs tlmr sh~ cxeculctllhc nbove instrulllcJlt. 

When Rccurd~d Mail To: 
City of Reno - Ann: G. Levcl's(l1l .'1495 
Code Enforcemenl Officcr 
1'.0. [lo., 1900. 1\<110. NV R9505 

1clo01(A ~I \ "'1\0 
N~b!Cl~icL------

.............................. _ " ........ _ ....... N .... ·~· .. • ...... • .... • .. ""· .... I 

laP BARBARA AUFIERO I 
.~~~-~~;,~;;~~ 
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Exhibit 2 

Various Correspondence Regarding Notices of Violation and Administrative Citations 
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GORDON SILVER 
September 6,2013 

Vln E-MlliI: l.ste)'en.gohlbllllHii)gll1nil.com 
L. Steven Goldblatl 
Goldblatt Law l'irm 
22 Martin Slreel 
Gilroy, CA 95020 

Rc: City of Reno Notice of Violation at 7693 S. Virginia Sl. Property 

Dear Mr. Goldblatt: 

Please be advised that the City 01' Reno hus issued n Notice of Violation to the Overland 
Developmenl Group regarding the 7693 S. Virginia Sl. Property. A copy of the Notice of 
Violation is allached to this Icller. I relcr you to thc nllnclled Notice of Violation from the City 
of Reno lor more details. 

Pursuant to the Notice oJ'Violation, Overland is I'equil'ed to COITect (he violations listed in 
the Notice of Violation by Fridll)', Septelllber 2U, 2013. Please update Overland's contact 
infonnation with the Cit)' of Reno to cnsure thllt notices nre not scnt clo Berry-Hinckley 
Industries. 

Please do not hesitate to contnct mc iJ'you have ony qucstions. 

JPD/csg 
Enclosure 

Vel)' truly )'0\11'5, 

a1N~ 
John P. Desmond 

cc: Chris Kempel' (v;o emllil· ,:kt'lIIpl:r@h:I'I';h!d,erhl/,(,:omj 

100 \V [.IIU\ln'\, S'n\l:l~r, S.'rm !HO \ RI\~tl, Nl·;\',\11.\ 119:"10\ 
T: 77:L:H3.i~IJO I F: 77~.7n[I.OI:H 

J.:IJL'tICl\l~ih'\·r.l'om 
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; 

0. 
NOTICE OF VIOLATION 

OVERLAND DcVI3LOI'MlXI' CORP 
ClO GERI(Y-I·IINCKU:Y INDUSTRIES 
5195 LAS VEG,\S IlLI'D S 

LAS VEGAS. NV 89119 

Dale ol'Citfllinn: 
CaSl..' Number: 
Cill11ioll N\ll11ber: 
Su~ieel Pr()peny: 

Pnreel NUlllber: 

SepleJllb~'r 0,1, 20 I] 

"""'I-COO!>] I 
ENII "'-NOVUO' 5J 
769] S VII\GINIA ST 

0-1)-011,"7 

Dc,lr Prope rly Owner or Respoll!iiblL' P<lrly: 

Certified Mall 
Regul,H Mall 

The subjct'l rropcrly is in violation of Ihc provisions of the RENO MUNICIPAL CODE ns dc!ni led in lhe 
Vioi(!lioll!i <lnd Corrective /\c!ions Secliol l b~ginllillg 011 p:q~(; 201' th is Noticc, Untier rill: n111i10l'ity or Chnpler 1.05 
ar lltc RENO !vIUNICIPl\t. crmr: you nrc hereby beill!; issllcd: 

NOTICE 0[1 VIOLATION 

To avoici further clllol'Celllcnt nction YOII JllIl::;1 con'cel [Iic viola(iolls by FritlilYI Septcmbcr 20, 2013. If you necd 
furthcr inl'ormntion nbollt the violations and/or how 10 cOl11pl)' plcilse enll the \lumber JhHCd belo\\', II' you intend 
(lll complying bill I1ccd llU c,,,,[cllsioll of 1i1l1e, IIICI'C b 110 Beed (0 nprc11I this noliet', COII(:LI:( tile omccr Iislcd 
below. em!c !~lIfO]'Ct'!llCIlI C.111 provide ,rOil ,Ill CX!CIISioll for L1Jl !o 1,[ c,llcnd,ll' <1:1)'5 iJ' tilt'!'c is n \'1I11t! l'UUSl', 

RC:ipct.:IJ'1I1Iy, 

Gi na r~cvcr~oll 

Code EIlf'orCCI11Clll Officcr 
Cil), orl~cno 
P.O. Ilo, 1900 
RCIlO, NV 09505 

(775) JJ'I-25J9 

A.App.2127

A.App.2127



Refer 10 Cue Number: ENVI4-cD06l1 
rlgel.re 

VIOLATIONS AND CORRECTIVE ACTIONS: 

Tho followln! ylolatlon. haye been sited; 

RMC Seq 8 22 090 

NUISANCES. UN1.A Wl'IJL 1'0 PERMIT OR ALLOW I!XISTENCE OF NUISANCI!. There.", 
weeds and rubbish on Iho property. Thill. a"o a violation orlhelnlem,donal PI'Ilperty Malnlell""" 
Code. an adopted code. RMC 8.22.035 defines thl ... a nulsanco. 

IPMC Seo 307.l 

DISPOSAL OF RUBBISH. - RUBBISH AND OARBAOI!. Thcrv I. rubbl'h on the properly. 

IPMC See 302.4 

WEEDS. - EX'J"ERIOR PROPERlY AREAS. Theno B'" weeds on the p"'perly. 

The fgllowlng IdiOM are required to ayold (ur1her admlnlstratlye nne! beIng Issped; 

PI\lperly dl.pose oran rubbbh on the property. Rubbbh may nol be stored In publlo view .. II I. at tho 
dumps1" onclosure raclns the inlerlor oftho parking 101. Trlm/romo •• the weeds and any .ssoclaled 
alash and debrl,lTom the properly and Bld.walk. M,lntaln thel'ndscaplng In • healthy and vlgo", .. 
maMer. 

A.App.2128

A.App.2128



Arlor 10 Cut Numbon ENFl4-CU06lr 
''1,Jof4 

Important - Read the Following Carefully 

All necessary permits must be secured and compleled to correct the vlolaUons 
set forth In this notice. 

RelDspectioD Fee • The Reno Municipal Code Section 1.05.030 provides for the recovery of costs 
incurred by the city for all reinspections. A reinspect ion fee wiJI be levied for all reinspectlons 
required after the date of this notice until full compliance with this notice. Iffull compliance Is not 
achIeved· by the date above mentioned correction date, yon will be charged an Inlllal relnspection 
fee ofS100.00. All future required relnspectlon fees are $40.00 each. . 

AdmInistrative CitatIon. Reno Munlolpal Code Section 1.05.525 provides for the Issuanoe of 
adminIstrative citations for Municipal Code Violations. There are four levels of citations thot can be 
Issued progrellsively for a violation. The fInes, as Indicated above. are $100.00 for the First Citation. 
$250.00 for the Second Citation and $SOO.OO fur The Third and subsequent citations for the 
violation(s) of the same ordinance within one year upon 
non-commercIal properties. Commercial propertIes shsll be subject to $1000.00 for the Forth and 
subsequent Citations for violation(s). of the same ordinance within one year. These flnes are 
cumulatIve and citations may be issued for each day the vlolotlon exists. 

Consequences of Failure to Correct Vlolatlon(s). Failure to correct the vlolation(s) can lead to 
further administrative actions suoh as the remedies detaIled in Chapter 1.05 of the Reno Municipal 
Code or criminal prosecution as a misdemeanor with a maximum penalty of six months InJall and 
$1000.00 flne. 

Rlgbts of Appeal· You have the righllo appeal this administrative cllolion within ten (10) business 
days from the dale of the cilatlon. An appeal fonn can be obtained from the City Clerks Office 
localed at J B. First Street· 2nd floor. The cost for the appeal Is $50.00. For directions cali 
334·2030. A properly flied appeal wJII result In an administrative hearing. A filii description of the 
hearing process for the City's administrative hearings for Municipal Code violations and your rights 
In that process are found in the Reno Municipal Code Chapter 1.05 Artlole VI (Copies of the 
currenl Municipal Code can be electronically accessed at www.munlcode.com or you may C{Jnlact 
the City Clerk's office al (775) 334·2030.) 

A.App.2129

A.App.2129



RcrcrtD Calo Numbttn EHVl4-CO06Jil 
ppp,,40r4 

Failure of any person to properly me a written appeal within ten (10) business days from the 
dote of this citation shall constitute. waiver of his or her right to an administrative hearing 
and adjudication ofthe administrative citation or any portion thereorand the total amount of 
the nne. 
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Benjamln W. Kennedy 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Zlotoff: 

Benjamin W. Kennedy 
Monday. December 02.2013 4:54 PM 
zlotoffiaw@gmall.com 
John P. Desmond; Cindy S. Grinstead 
City of Reno notice of violation 
sharp copier _20131202_145908.pdf 

Attached please find a notice of violation Issued by the City of Reno related to the Willard property on South Virginia. 
Please confirm receipt of the attached and forward to Willard's property manager for that location. 
Please note that BHI has not taken any action with regard to the attached, nor does It Intend to do so. 

Thank you. 
Ben 

A.App.2131
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•
• 

:I~ · . : \: \1, 
NOTICE OF VIOLATION AND ADMINISTRATIVE CITATION 

OVERLIIND OEVELOI'IvIl,NT CDRI' 
C/O BERRY· HINCK LI'Y INDUSTRIES 
5 195 LAS VEGAS GL VI) S 
L,\S VEGI\S. NV 89119 

t):l[C orCitluion: 
Case NUJllblT 
Cil:l.lion Number: 
Subject Properly: 

Jlnrccl Num be r: 

Novcmbcl'!.7,2013 
ENI'I'I·COIl6J I 
IlNA14·AD3001l74 
7693 S VIRGINIA ST 

04) ·011-47 

Dei\!' Property Owner or Responsible Pnny: 

Certified Mall 
Regular Mall 

The subjc;.:t property is ill viollll ioll or Ihe provisions of thi.' RENO MUNICIPJ\L CODE us detailed in Ihe 
VioluliDJlS ;\lIIJ Corrcclivc I\cti oo5 Sc(.;t ion beginning 011 page 2 or this NOlicc. Under the authority or Chapler 1.05 
of the RENO MUNIC IPAL CODG YOli arc htrcby being (lsscsscd the rollowing line in conjunction wilh the 

violution(s). 

3rt! Cillil io ll 5500.00 I'lNE 

To "vo id rurl ller" lines you must corrccl the violat ions by Thursday, Dccl'mbcr 12, 2013, If' you need rurlhcr 

inrOrllll.Hion t1bOlJl the viol,lIio1l$ nnd/or how to comply plcnsc call the number li st<:d below, If Y0tl intend on 
complying unl need nn c:xtcllsion or lilllL'1 lIu~l'c Is 110 IIced [0 nppc.'lll this noti ce. ConIne! th e omcer li sted 
below, CadI.! £11 rorcclllcnt elln provid e you:m c.'{ icnsioll rol' tip to f.:.l cnlendal' d:J)'s irlhcl'c is:l \'nlld enl1SC, 

YOU WILL I,EClcIVIl AN INVOICG IN THE MAIL. PAYMENT IS DUE: UPON RGC[IPT OF THIC 
INVOICE. I'Ay,.,lENTS ~lA Y BE MAilE: IN I'IlRSON AT CITY I·IALL· I f:. lsI. STRE:E:T, 2nd 1'1,001<. 
URING A COI'Y 01'1'1115 NOTICE WIlEN PAYMENT IS BEING MADIC WITHOUT AN IN VO ICE. 

Respectfully, 

Ginn Leverson 
Code Enforcement OlTicer 
Cit)' of Reno 

P.O. 00.< 1900 
R<no. NV 89505 
(775) 334·253 9 

A.App.2132

A.App.2132



Refer ID elISe NUnibon ENFl4.COOGJI 
Psgc 1 of4 

VIOLATIONS AND CORRECTIVE ACTIONS: 

The following violatfons have been cited, 

RMC Seo 8.22.090 

NUISANCES· UNLA WFUL TO PERMIT OR ALLOW EXISTENCE OF NUISANCE. There Is 
rubbish and outside stolllge on the property. This is also. violation ofthe Intern.tional Property 
Maintenance Code, an adopted code. RMC 8.22.035 defines thl. us • nui.ance. 

IPMC Sec 308.2 

DISPOSAL OF RUBBISH .• RUBBISH AND GARBAOE .. There I, rubbish on the property. 

IPMC Sec 302.10 

MAINTENANCE OF PREMISES .• EXTERIOR PROPERTY AREAS. There Is outside storage 
consisting of shelving, plastics, barrels, etc. on Ihe property. 

The following actions are required to avoid further admlnlstratlye flnes being issued; 

Properly dispose of all rubbish on the property. Rubbish may not be stored in public view as It is at the 
dumpster enclosure facing the Interior ofth. parking lot. Remove all outside .tomg. Items fi'om publio 
view. Meint.in the property fTee of outsides to rage IIIId rubblsh. 

THE CODE ENFORCEMENT DIVISION reserves the authority to WAIVE THIS CITATION only IF 
YOU COMPLY WITH THE CORRECTIVE ACTIONS BY THE COMPLIANCE DATE LISTED ON 
PAGE I OF THIS LETTER. 

2 
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Rerer 10 Clt!le NumlJen ENJ714.COO6J1 
PsgeJ 0(4 

Important - Read the Following Carefully 

All necessary pennlls musl be secured end complsled 10 correcllhe viole lions 
sel forth In Ihis notice. 

Reinspection Fee - The Reno Municipal Code Section 1.05.030 provides for the recovery of costs 
incurred by the city for all relnspections. A reinspection fee will be levied for all reinspections 
required after the date of this notice until full compliance with this notice. If full compliance Is not. 
achieved by the date above mentioned correction date, you will be oharged an initial reinspection 
fee of$100.00. All future required reinspection fees are $40.00 each. 

Administrative CItation - Reno Municipal Code Section 1.05.525 provides for the issuance of 
administrative citations for Municipal Code Violations. There are four levels of citations that can 
be issued progressively for a violation. The fines, as indicated above, are $100.00 for the First 
Cilation, $250.00 for the Second Citation and $500.00 for The Third and subsequent citations for 
the vlolatlon(s) of the same ordinance within one year upon 
non-commercial properties. Commercial properties shall be subject to $ I 000.00 for the Forth and 
subsequent Citations for violation(s), of the same ordinance within one year. These fines are 
cumulative and citations may be issued for each day the violation exists. 

Consequences of Failure to Correct Vlolation(s) - Failure to correct the violation(s) can lead to 
further administrative actions such as the remedies detailed in Chapter 1.05 of the Reno Municipal 
Code or criminal prosecution as a misdemeanor with a maximum penalty of six months in jail and 
$1000.00 tine. 

Rights of Appeal- You have the right to appeal this administrative citation within ten (iO) 
business days from the date of the citation. An appeai form can be obtained ITom the City Clerks 
Office located at 1 E. First Street - 2nd floor. The cost for the appeal Is $50.00. For directions cail 
334-2030. A properly tiled appeal will result in an administrative hearing. A full description of the 
hearing process for the City's administrative hearings for Munlclpai Code violations and your 
rights in that process are found In the Reno Municipal Code Chapter 1.05 Article VI (Copies of the 
current Municipal Code can be electronically accessed at www.munlcode.com or you may contact 
the City Clerk's office at (775) 334-2030.) 

A.App.2134
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R~r~r 10 Case Numbor: ENFI4.COAGJI 
Pago 4 or4 

Failure of any person to properly file a writtcn appeal wltbln tcn (10) business days rrom tbe 
date of this citatIon shall constitute 8 waiver of his or her rtght to an administrative hearing 
and adjudication of the administrative citation or any portion thereof and the total amount or 
tbe fine. 

YOU WILL RECEIVE AN INVOICE IN THE MAIL. PAYMENT IS DUE UPON RECEIPT 
OF THE INVOICE. PAYMENTS MAY BE MADE IN PERSON AT CITY HALL ON THE 
2nd FLOOR· 1 E. 1st. STREET. BRING A COpy OF THIS NOTICE WHEN PAYMENT IS 
BEING MADE WITHOUT AN INVOICE. 

EnclOStJres: Invoice Invoice.odf 
ENP Admin Citation vl.97 ENF Admin Citation vl.97 20131126 12340S.odf 
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BILLING INVOICE 

Community Development 

Cas" No.: ENF14-C00631 
Ol/lil1l1 Date: 1112612013 

011. Dolu: 1210312013 

Il1qllll'le.\·: (775) 334-2229 

P.O. 80x 1900 Charge8 585.00 
Reno. Nevada 89505 ~ ,-;;-=::p:,,:.y~me~n=I'!-__ --=-~O;!!.O~O 

PA Y THIS "'Y' I Amount Duo $ 585.00 • 

II" I, I, I "",11",111, I"" I, II Remit 10: City of Reno, Ncvodu 
OVERLAND DEVELOPMENT CORP 
CIO BERRY-HINCKLEY INDUSTRIES 
5195 LAS VEGAS BLVD S 

"Un: Code Enrorccmcnt I>Ivi.~lon 
P.O. Ilox 1900 

LAS VEGAS, NV 8~119 Reno, NY 89505-1900 -or· 

1[1IJc~nn: DfWC/OJlJllt!1II & n'~tinc.t3 S'·"·/c".'r CI.m(fr 

R'!I/(l Cil)' Un/(· I lias' Firs' S/., 2/11/ Floor 

DETACH AND RETURN TOP PORTION WITH YOUR PAYMfNT 

---------------------------------
PLEASE RETAIN BOnOM PORTION FOR YOUR RECORDS 

OVERLAND DEVELOPMENT CORP 
C/O nERRY-HINCKLEY INDUSTRiES 
j 195 LAS VEGAS Bt flO S 
illS VltG,IS, Nfl89119 

SubJ""1 Property: 04)-0/1·47 7693 S VIRGINIA ST 

(flherc UIll uny quesllons, f11~sc call 
Code Enrcl'\:cml!'nl Divi,don 111 

(771)Jl'I-2229. 
City ol'l{cno's l,'cifl::ml 'filS ID is 811-60000201. 

PLEIISE NO'n:: 
YOIIII PII YM(iN'f' IS DIIE riPON RnC~II''I' 

Dale Trans No. Record Description Charges Payments Balance 

1010712013> ~2398415'. ·gNE14-YOO5B9:ciiJ '.: .. ,: R",/naPection (nvole.' 100.00 
. ,·'i:',.':\').f..;\ ~~J;;~;~ ... J:.;~ i3jji7lip.t~~~~·~~~i)~~ :J11i;~~ •. :.:! .. j~, ;;: ;.1, :," ', •• :. . ~'~. • .. .. . ; ;;.... . ~.... :. 

100.00 

1110BJ2013 239937 ENA14-AD100201 lsI Cilaijon InvoIce 100.00 200.00 
on 101OBJ2013 

11/06I2ril~iP, ;\!i'9il3H rE .... I~,\i!.vn.rr!l·ol(tn"(l"~J!: ~\i~~·~lre'~i\:';.?·:':::··'<:' ':;:., ":'46.00 ... -, . ,", .. ""~ ~.::.r-, _ .. ,',,-. ~ .. J:'!L.,;;,I, A;L.1i'~·!;: . · ·~ '.1·~t1\"1 P"I'; "':i':L·, .~I!.iJI..-, • . ... " .", ' . . .. 
... ;~,:~.;/~!ti ·u:t:ll~:)}li::t i.1.QI'.Q~t:,l,~L:$:£$~ J3.fit1JIlP.R9~9n:l{l.vol~·::i·,~,:::: : "':" :." ',',;" .... : .. ;: 

245.00 

1110912013 239B37 ENE14-V01002 on Subsequenl 45.00 290.00 
11/6/2013 Re-lnapectlon Invoice 

11126i2rij3'~ "i!;¢5l3"1 EI'ii\l'4;i\P?9Q082"Gi>'~ f~gl!l~"'"j"':T" " ,'.' ,.... 2~ 00' 
. :.:~~~: f:f;~' i·;{,t~hL·;;: ~.~j);i1~iz.(t1.~~i&i~!~I~.~ h~~1;.j::t:TI~~2;-<~;~?~:) .. :: . ;1 ," . " ' .. ' 

540.00 

11/2612013 240513 ENE1-4-V01201 on Subsequsnt 45.00 685.00 
11/2612013 Re-Inlpectlon Invoice 

Balance Due $ 685.00 

PAYMENT IN FULC IS DUE ANO PAYABCE ON RECEIPT OF THIS INVOICE. I>JoJY BAlANCE DUE BEYOND THIIT CENGTH OF 
TIME WI" BE CONSIDERED DEUNOUENT. AND INTEREST WlU. BE CHARGED AT THE RATE OF I'll PER MONTH ON mE 
UNPAID BALANCE. RETURN TOP PORTION OF THIS INVOICE 1MTH YOUR REMITTANCE TO INSURE PROPER CREDIT. 

{:·,VFU·('iJ/MJI BILLING INfo/eli - Cotl~ Et,'ilrcf!IIl~1II /)Ms/ull I//]!JI}O/J 

A.App.2136
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GORDON 'SILVER 
Jammry 10, 2014 

VIA U.S. MAIL & E-MAIL: llorornllw@gmllil.com 
Sianley A. ZlolOrr 
Law Office of Sian Icy A. Ziolofr 
300 South First Streel 
Suilc 215 
Son Jose, CA 95113 

Re: 7693 South Virginia Sireci (Ihe "PJ"Opcrly") 
City of Reno Nolice of Viola lion and AdminisllUlive Cilation 

Denr Mr. ZloloO': 

Enclosed herewith plcn~e lind a Notice of Violalion and Adminisrmtive Cilation (the 
"Citation") issued by Ihe City of Reno in conneelion wilh Ihe Properly. As was made clear by 
Ben Kenncdy of my officc in his previous eOITcspondenee wilh you, Bcrry.Hincklcy Industries 
("BI'II") has nOI taken, nor docs il inlend to lakc, any flclion in rcgardlo Ihc Citalion. BHI has 
surrendered the property (which youl' client promptly enclosed with a fence) flnd will not accept 
any responsibility or oblignlion rclalcd 10 Ihc ongoing property manngcment issucs. 

Note that these citntions ol'e being issllcd in Ihe name of your client, and the City of Reno 
will continue issuing citations until Ihe condition is remedied. As you will see on Ihe attached, 
the penalties for each successive inspection and citation increase drmnatically. Your client 
would bc well adviscd to address this issue In prcvent future chm'ge~. 

Lastly, BHI rcceivcd all illqlliry from Ben Gallas with Cushman & Wakefield regarding 
the possible purchase of the Property. We provided him with yoUt' contnct intbrmation. If you 
would like to contnct Mr. Gallas, he can be reached at enS) 750·6429. 

JPD/csg 
Enclosure 

Vcry tmly yams, 

cc; Chris Kemper (via emnil ~ t.:kl!!I"Il·/'r(I~ILII'I'iMcdlL'/"M'1 (.'01/1) 

IUO \\' 1.lIIf.ltly S·ntr-n • .'inn; ~Hn , 1t,:''':I., ~f.\''''l.\ ml:"ltJI 
'1': 7i:" •. :H:ti;ion , F: i7:UlJli,OI:11 

guniunsilw(.rlllll 
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NOTICE OF VIOLATION AND ADMINISTRATIVE CITATION 
OVERI.ilND DEVeLOPMENT CORP 
CIO OERRY·II INCKLEY INDUSTIUES 
S 105 I./\S VEG,\S BLVD S 

L/\S VEG/\S, NV 89119 

DOlle OrCil,uioll: 
C,\se Number: 
CiWtlon Number: 
Sub.ict.:1 i'mpcny: 

Pnrcel NUlllber: 

Jnnw1I)' 06, 20111 
ENf I 'I·COIl!>] I 
ENill'l-ilD400022 
769) S VIRGINI,\ ST 

0'1)·01 1 .. 1) 

Den!" ProperlY Owncr or Rcsponsible Pilny: 

Certified Mail 

Regular Mall 

Tile subject properl)' is ill violation or the provisiul1) or the RENO MUNICIPAL COD~ ns dclOliled in tile 
Vi0imions :Jnd COrl'l.:t.:livc A('tiolls Sectioll ucgil1nillg 01\ page '201" IIIi5 N(Jliec. Under thl,) authority oi Chnpter 1.05 
or the IU::NO MUNIClr,\I~ CODE yO\1 arc hereby being assc~~cd tile (allowing fille in conjllnclioJ) wit h the 
viu/nlioJ1(s). 

"Iii Cilillioll SI,UUU,IIU FIN8 

To I1void funhcr Jilles YOII J)mst con'eel the l'iolf\liolis by \VCdIlCS(ill),! ,JilllllllJ'Y 22! '201<1. Ir )'011 need lilrll1t'r 
III rOI11HIIiOI1 nbolJt the \'io)(Llio!l~ IIlldior how to campi), plense ea!! the Ilumber lis!cti ucla\\'. Ir YOIl illle1ld On 
eOl1lpl.ring UIJI Il!;cd nil c .... (el1~i(J1l (.Ir time, (here is 110 llCl!!1 10 1l(I[leol fhls Ilofil'c. COI1!nd (he oniccl' lisled 
hclo\\·. Code EnrorcefllcIIi cJln pro"idl,.! )'011 1111 c .... rCJ1siOIl for UJilu 1·1 ealClIdllJ' dllY.s ifrhcre Is II \,1I1i<l C1I1ISe. 

YOU WILL RECf.IV~ ,\N INVOICIi IN TI-IE MAIL. P,\\'MlcNT IS DUE UI'DN IUcCEIPT OF HIE 
INVOICE. PA YMENTS i\'IA V lH~ i'dADE IN PERSON AT CITY llALL - ( E. I st. ST[U~ET, 2J1d f"LOOR, 
mUNG A cory Or-THIS NUTICE WI·lEN Pi\YMENT IS BE(NG Mt\I)!'; \VITI'IOUTAN lNVOICE. 

R0SpCClrully. 

Ginn Le\'erson 
Code EnrO!"ccmclll OmCCl' 

Cily orRcllo 
P.O. 00.'\ 1900 

RUllO, NV 89505 
(775) ))'1-25J9 

A.App.2138

A.App.2138



Rtfu 10 em Numb," ENFI4-C(J(JGJl 
Pago2ar4 

VIOLATIONS AND CORRECTIVE ACTIONS: 

The following yIGlgllo", haY' bUD cited: 

!PMC Sec 302 ! 0 

MAINTENANCE OF PREMlSI!S •• I!XTERIOR PROPERTY AREAS. The", Is outside Slo"'8e 
consisting of the Iv Ing. plB$llcs. bBmlIs, etc. on the property. 

!fMC Sec 308.l 

DISPOSAL OF RUBBISH •• RUBBISH AND OARBAOe. There I> rubbbh on th. propony. 

RMC See 8.22.020 

NUISANCES· UNLAWFUL TO PERMIT OR ALLOW EXISTENCE OF NUISANCe. Th"'" I. 
rubbish and oulold, olO .. ge on the property. This I, elso. violation of the I nt, mati one I Propony 
Mahuenenoe Code. un adopted cod •. RMC 8.22.Q3S denn .. thl. lIS a nul san ... 

The (DIfRwfn, actlgn! am required 10 avgld tarthcr admlplstrallve flnn belna Issued; 

Properly dlaposo of.1I rubbish on tho property. Rubbl.h may not be .tored In public view .. III •• tthe 
dump.ter onolosure f •• lng the Interior of the puking lot Remo ••• 11 outsld •• torageltem. Jrom publlo 
view. Melntaln the property free of outside storago end rubbish. 

THE CODe ENFORCEMENT DIVISION re,erves tile authority to WAIVE THIS CITATION only tF 
YOU COMPLY wrrn THE CORRECTIVI! ACTIONS BY THE COMPLIANCE DATE LISTED ON 
PAOE ! OF THIS Ll!T'TER. 

2 
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Rt/t,.io CAlo Ncu~be" ENPl4.cOOGJI 
rage30t4 

Important - Read the Following Carefully 

All nscessary psrmlts must bs SBOU~ri enri complstsri to corrsot ths vlolet/ons 
sst forth In this not/ce. 

Relnspecllon Fee - The Reno Municipal Code Section I.OS.030 provides for the recovery of costs 
Incurred by the city for all relnspectlons. A relnspectlon fee will be levied for. all relnspeclions 
required after Ihe dale of this notice unlll rull compliance with this notlce.lffull compliance Is not 
achieved by lhe dale above mentioned correction date, you will be charged an Initial reinspectlon 
fee ofSl00.00. All fulure required relnspeclion fees are $40.00 each. 

Administrative Cllellon - Reno Municipal Code Section 1.05.525 provides for the Issuance of 
administrative cilatlons for MuniCipal Code Violations. There are four levels of citations that can 
be issued progressively for a violation. The fines, as Indicated above, are SIOO.OO for the First 
Citation, $250.00 for the Seoond Citation and $500.00 for The Third and subsequent citations for 
Ihe vlolatlon(s) of the same ordlnlUlce within one year upon 
non-commercial properties. Commerolal properties shall be subject to $1 000.00 for the Forth and 
subsequent Citations for vlolatlon(s), of the same ordinance within one year. These fines are 
cumulative and cl!allons may b. Issued for each day the violation exists. 

Consequences of Failure 10 Correct Vlolatlon(s) - Failure to correct the vlolation(s) can lead to 
further administrative actions such as Ihe remedies detailed In Chapter 1.05 of the Reno Munlolpel 
Code or criminal prosecution as a misdemeanor with a maximum penalty of six months In jail and 
$ I 000.00 flne. 

RIghts of Appeal- You have the right to appeal this administrative citation within ten (10) 
business days from the date oflh. citation. An appeal form can be obtained ftom the City Clerks 
Office located at I E. First Street - 2nd noor. The cost for the appeal Is $50.00. For directions call 
334-2030. A properly flied appeal will result in an administrative hearing. A full description of the 
hearing process for the City's administrative hearings for Munlolpal Cede violations and your 
rights In that process are found in the Reno Munlolpal Code Chapter 1.05 Article VI (Copies oflhe 
current Municlpel Code can be electronloally accessed at www.munlcodc.com or you may contact 
the City Clerk's office at (775) 334-2030.) 
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Ibrert.o Case Numben EN'F14-CO0631 
Psgc4 aU 

Failure or any penon 10 properly liIe a written appeal wilhin len (10) bUliness days from Ibe 
dale or Ibis cilBUon sboll constllute a waiver or hlB or her rIght to aD admlnlstl'allve bearing 
and adjudication or Ibe adminlstrallve cltalfon or any portion tbereof and the total amounl of 
Ihe noe. 

YOU WILL RECEIVE .AN INVOICE IN THE MAIL. PAYMENT IS DUE UPON RECEIPT 
OF THE INVOICE. PAYMENTS MAY BE MADE IN PERSON AT CITY HALL ON THE 
2nd FLOOR· 1 E. lst. STREET. BRING A COPY OF THIS NOTICE WHEN PAYMENT IS 
BEING MADE WITHOUT AN INVOICE. 

Enclosures: Invoic; Involce.odr 

• 
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BILLING INVOICE 

Community Developmenl 

P.O. Box 1900 
Reno, Nevada 89505 

II" I. 1.1 ..... 11 ... 111. I .... 1.11 
OVERLAND DEVELOPMENT CORP 
CIO BERRY-HINCKLEY INDUSTRIES 
5115 LAS Vr~AS BLVD S 
LAS VE~AS, NV &1111 

Case No.: ENFI4.C00631 
Billing Da,e: 0110312014 

Dlle Do'e: 0111012014 
Inqlliries: (77J) ))4·2229 

Charges 1,130.00 

~ r~::p:,:.,~m";.,,,nl"" __ -::-:-:-:lg~.oo~ 
PAY THIS .....", I AmountDuu $1,130.0D. 

Romlt to: City of Reno, Nevada 
Atln: Codl! Enforcl:ml.!nl Divlslon 
P.O. Dox 1900 
ROOD, NY 89505-1900 • or. 

In Penoll: D~\'CI()pm~1J1 ~ fJrubll!R Scn'fccl Cent'r 
RftnO C/~ IInll ~ I anlt Flrsl SI .. 211d Floor 

DETACH AND RETURN TOP PORTION WITH YOUR PAYMENT 
----------------------------------

PLEASE RETAIN BOTTOM PORnON FOR YOUR RECORDS 

OVERLAND DEVELOPMENT CORP 
ClO BERRY·HINCKLEY INDUSTRIES 
JI9J LAS VEGAS BLVD S 
LAS VEGAS. NV 89119 

Subject Property: 04)·011·47 769) S VIRGINiA ST 

Irlltcr~ Ilflt uny quc,S1lonl, plI:'PIC"1I 
Code J!nrOrCCII\Cnl OMslon III 

117l)J34·2219. 
CII), of ROllo', Fcdcml 1"ox ID Is 88·6<r00010I. 

PLEASe NOTE: 
YOUR rA YMENT IS DUE UPON RECEIPT 

PAYMENT IN FULL IS DUE AND PAYABLE ON RECEIPT Of ms INVOICE. NIY ~CE Due BEYOND THAT LENGTH OF 
TIME WIll se CONSIDERED DELINQUENT. NlO INTEREST 'MLL aE CHARGED AT THE RATE OF 1% PER MONTH ON THE 
UNPAJD 9ALANCI!. RETURN TOP PORTION OF THIS INVOICE WITH YOUR REMlnANCETO tNSURE PROPER CREDIT. 

EWr-/4·r.:OO6JI BILLINO 1N/'OtCS - Cudv BI/lorl%mrll( OMS/Oil IIJJ10lol l"ogt I orl 
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GORDON 'SILVER 

L. Sleven Goldblfltt 
Gnldblnll Law Firm 
22 Mnnin Street 
Gilroy, C/I, 95020 

Tim Engli,h 
Goldblatt Lall' Firm 
2:! ivlHrtill SlrCCl 

Gilroy, C/I, 95020 

Slnnle), /1" Ziolol'l' 
I.all' Ol'licc or Sinn Ie)' /\, Ziolorr 
)00 Soulh Firsl Sireel 
Suile 215 
Sun Jose, C/I, 9511) 

Fehnlflr), 2K, 20 I) 

Via u.s. Mail & /:.'·Moil: /,SII.!1'C!II. l!oldh/(/fI@!!lIIail.com 

Via (f.S. M(fil & 1:.~-AI(lil: :/o/(}Olcllt'{'ii','l!fluli/,('o/JI 

Re: 7(9) Soulh Virginia Sireel (Ihe "l'l'OpCrll''') 
Cit)' or Rello NOIic;c or Violmioll nlld Adminislmlivc Citnlion 

Dear Mes"",, Goldblatt, English alltl Zlolol1': 

Ellclosed hCl'cwilh plcnsc nne! n N()\'icc of VioliHioll and AdminislrIllivc Cil:llion (I he "Cilnlion") 

is~ucd by the eil)' or Reno in connection with the Properly. I\s we hnvc previously cOl1111ll1llicnled 10 you 
on numerous occ;lsions, Berry-Hinckley Induslrics ("RI'II") has no! tnkcl1, nor docs it intend 10 tnke, Oil)' 

llctioll in regard to the Cilfllian. BI·II IHis sUJ'I'cndered (he propel'ly (which your client rrolllpily enclosed 
wilh 11 Icucc) rind will nol nccept nny rcspollsibility 01' ohligntion rclDlcd 10 Ihe ongoing property 
managcment i!isuc::,s. 

Note Ihlll Ihusc cilnliolls nrc hcing isslied in thc IHllllC of' your client, 11m.! Ihe City of Reno will 
cominue I~stlil\g citnlions 1I11tiithc condition is remedied, As you will see on the "Ilnched, the pennlties 
lor ellth SI1CC<':5Si\'c inspection- n!lel citiltion incrcilse drnlllillienlly, Your clienl would bc well ndvised to 
nddn.'ss this issuc 10 prevcnt future chlll't!.cs, 

VCI)' 1!'IIIy your~, 

klUIIIl1111 W, Kcnned},~ 
Encl(lslIl'c 

lUll \\' I.IIII:IU \' :-\1'111:':1. S.:rll. !Hfl I 1{1~'-711. ~t:\:\ 11.\ 119.;01 

'1': ii':'I.:IH,i;·11l1i F: i7~I.iI«i .UI : 1I 

I:.,nl, .n ~;h"·r.n' I" 
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NOTICE OF VIOLATION AND ADIVIINISTRATIVE CITATION 
{)VIJ{I.I\ ND IlI:VEI.OI'MI:NT CUIU' 
('10 111'I{I{Y·IIINrt<l..I'.Y INI'JIJSTI{II:S 
:' I lj) I ,AS VHi,\S HI.. VI) S 

I.,\S VI:C/\S, NY H91 1l ) 

1);1I\:' ul'Cil:l1 ioll: 

CiIS": Nl llllb~' r: 

l,";I;lti\lll Nlllllb\:'r: 

Slill il'(;1 ProDerl\,: 

l'arc..:1 NlIlllbo.:r: 

Fdl rllar." ~~ I, :.:() 1·1 

ENl'ld·COllfiJ I 
I~N/\ l'I,/\J)tl0001~ 

7(19] S VJIH iI NI,\ ST 

0'13·011·"7 

J)~'ill' Prnpl'i'lY OWlll'!' llf l{l~SJlOllSibJc I'iln)': 

Corti/ jed M;;iI 

RCQuiar Ml.l;1 

Till' Sllhjl:l'1 pnlpcny is ill \';ol:oioll ur till' pmvisil)IIS Ill' 11lL' I{J ':ND 1\·lI tN ICtP,\L CO I)I-: as dl'l ,likd ill III ~ 

Violilliolls lind Corn,:cliv<.: 1\l't io IIS Sectioll bcgililling l)11 page 101' this Notic!.:. lJlldl'l' till! Hlitliorily 1'1' Ch:qlll'l' 1,0:'1 

III' tIll' 1 {1~f\'O I\HJNICJP/\1. C()f)F ylHI :1I'l: 111:1\'hy bl' i ll~ :ls!-:l'!-:!-:l'd till' liliioll' ill~ lio..: ill l.'nlljlllll'lillll \,'illl Ill, ' 

\'i,II:ll ioll(s.). 

,1111 Cilalioll SI,lIll1l.lIl1l i lNI': 

III :I\'uid f'llfllh.'r ti ll ',.'!) yllll 1l11iSI L'11ITl'l'1 1111.: \' i ul;!liol l ~ h~' 1'lollila,I', 1"1:1n'll III, 201 ,1, If ~ ' III I ' I~' ~' d rlll'l tl..:r 

il Lli,l"tllillj\lll ahuuI Ilh: \'ioi;lli (l liS IlIHl /nf how III comply plc;1Sl' c:lll I h~' IHl1Ilbc l' IiSl":cl belli\\'. If ."0 11 illl~'IHJ 11 41 

I.:IJ00pl,\' ;n:.: 11ll! IICl'C[ all t,'ill'Usioll ur lilllt', th~'n' is 110 !Icc!! t(l :1[lpcal [Ilis 011[;\:(' , <:1l 1I1:II.:[ ti ll' Unil'l' l ' lisl t'!I 

Itt'lull', COlic ElIl"lIrcCIlICIl[ ClIl1 pl'Il\'ilh' y011 lIl1l' ''~Il' nsi()1l rur lip (01·[ C;lI<'III/;II' days if I II\!I'(' iS:l \':1lid C:JII~C. 

YOU WIl.l. I{ECEIVI, -Ii" INVOlrl': IN TilE MAIL, I'A VMI':NT )S DUI': UI'ON 1u-:n:WI' OF TilE 
INVO IC! '~, 11{\ \'i\'lIo:NTS MA V III,: M A I)E I N I'EHSON AT C IT\, IIALI,· I ),:, l sI. STIU: I::'I', 2nd 1"1.001{, 

1I1~1 8( ; A COPY OF TillS NOTICE \\' IIE8 I'" \'i\lENT IS BEIi':C MADE WITIIOUT , \ i'\ INVOICE, 

l(t'!'11CClfi.l l ly, 

( iill :1 I, l'\'c r!'o n 

( ', Ilk I : I lrOrCL'm~' 1l1 O fliCt' r 

<:il ~ nf n t' l lIl 

11.0. lin.'" I f)OU 

Ikill). NV };')~ O :i 

(77:\) D·I ,~5Y) 
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ttrftr tn CUJlt NllllIbt'I'! ~:)\,"'IJ-CUllfiJI 
Iln~L' 1 nr ~ 

VIOI.ATIONS AND COlmECTlVE ACTIONS: 

:rile fulluwing \'Iulll{/on~ /HlVC llcl'n elfCII: 

IPMC Sec 302 10 

MJIINT~NANCE OF I'REMISES. · EXTERIOI! PROPERTY AREAS. '11<r. is oulsidestonla. 
cons /slinG of shcfving, plnsties. bnnels. cle. un the property, 

.l.I'M£ SC'C JO.~ .~ 

IJISI'OSAI. OF IHJBIlISIi. IHJIlIlISH AND GARBAGE. There is nlbbi,h on Ihe property. 

RMC Sec 8.22 090 

NliISANCES· UNLAWFUL TO PERMIT OR ALLOW EX ISTENCE Or-NUISANCE. There is 
nrbbish Rnd uut~;d~ ~tor;,g[! on the property, rhis is Rlso it violation oflhe InlemntionBI Property 
Mllinlcnnncc Code. nn ncJop\ed eude, RMC 8.22,035 cJefines Ihis as D nuisance, 

Tlu.· follnwlng uel/uns I!I'C I't.'u!lirl!~t 10 u\'old further ndmlnlllilruUyc nnes helnll lisucl1: 

Pruperly dispose orall f\ lbbish on the property. Rubbish may not be stored In p\rbJic view as It is 81 the 
dumpster enclosure fncillg the Inlcrior of the purking Inl. RetnoYG all oUlsid!: stomgc items from public 
view. Mnil1u~in the property free of outside storngc And ntbbish. 

Tim CODE I;NFORCEMIlNT DIVISION ",serves Ihe aUlhorilY 10 WAIVE THIS CITATION only IF 
YOU COMI'L Y Willi nil; CORRECTIVE ACTIONS BY THE COMPLIANCE DATE LISTED ON 
I'AGE lOr-THIS LE·ITF.R. 

2 
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Itrrrr Ifl CIU\' Numlll:l'; r.NFI~..cOO6J1 
JI"~t J or ~ 

Important - Read the Following Carefully 

All necessary permits must be secured and completed to correct the violations 
set forth In this notice. 

Helnspectioll Fcc - The Reno Mllllicipal Code Section 1.05.030 pl'Ovides for the recovery oi' costs 
incllI'red by the city for all reinspcctions. A reinspect ion fee will be levied for all reinspections 
rcquired aflcr the date of this notice until full compliance with this notice. If 1111l'complionce is nOl 
ochicved by the date above mentioned cOI'I"ction date, you will be chorgcd an initialrcinsrcction 
fce of$IOO.OO. All future required relnspection fees are $40.00 euch. 

Administrative CUntion - Reno Municipal Code Section 1.05.525 provides for the issuance of 
ndministrativc citations for Municipal Code Violations. There .re foul' levcls ofcitutions that con 
bc issued progressively for a violation. The fines, us indicated ubove, al'e $100.00 for the First 
Citalion, $250.00 f9r the Second Citation and $500.00 for The Third and suhseqllen~ citalions for 
Ihe violalion(s) oftne same ordinance within one yem'upon 
non-commercial properties. Commercial propel1ies sholl be subjeellll $1000.00 for the Forth and 
subseqllcnt Citations for vlolation(s), of the same ordinance within one year. Thesc tines ore 
cumulalivc and citations may bc issued for each day the violatlol1 exists. 

Consequences of Failure 10 Conecl Violation(s) - Failure to eon'ccllhe violution(s) can lead 10 

i'urther administrative aclions slleh as Ihe r"medies detlliled in Chnptcr 1.05 of the Reno Municipal 
Code or criminal prosecution os a misdemeanor with a maximum penalty of six monlhs in juil and 
SIOOO.OO fine. 

Ilighis or Appenl - You have the right to appcalthis Ddministrative eilation within ten (10) 
business dnys rrom the date of the citation. An app.al form can be obtaincd from the Cily Clerks 
Olliee localed al I E. First Strcet - 2ndnoor. The eOsl Ibr Ihe appeol is $50.00. For directions enll 
334-2030. A properly tiled appeal will result in an administrative heming. A 11111 description oi' the 
hellrlnll process for the City's administrative heDrings for Municipal Code violations and your 
l'ighls in thDt process are found in Ihe Reno Municipal Code Chnpter 1.05 Mtiele VI (Copies "flhe 
cmrent Municipal Code can be electronically acccssed at www.l11unieodc.eom or YOll may contact 
~,c City Clerk's office at (775) 334·2030.) 

3 
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I{d~r 10 Cm(' ~\tmbl;or: r:~·fl-1·C006J I 

l'n~~'.J nr .. 

Fllilure of IIny rel'SOIl to rrollCl'ly liIe II wrilten IIprelil wilhin len (10) business days from Ihe 

dole of Ihis citnlion shnll conslltule" wlliver ot' his or her rlghllo lin admlnlslrative henrlng 

lind lId] \Itllolilion of Ihe IItim inlslro Ih-e cit.tinll OJ' any rortion thel'cof und Ihe tolal amounl ot' 

Ihe fine. 

YOU WILL RECEIVE AN INVOICE IN THE MAIL. I'AYMENT IS DUE UPON RECEII'T 
or Tim INVOICE, PAYMENTS MAY IlE MADE IN PERSON AT CITY HALL ON '1'111<: 
2ntl FLOOR. IE, 101, STREET, BRING A COpy or THIS NOTICE WHEN PAYMENT IS 

BEING MADE WITHOUT AN INVOICE. 

Endosurcs: Invoice Involcc.ndr 

cc: ROBERT F NIELSEN 

• 
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r:tltil 
~. ~ 

BILLING INVOICE 

CommllnllY Devcloprm:III 

P,O. Box 1900 
Reno, Nevada 89505 

11111.1,1'11111111.111.1"111.11 
OVERLftND DEVELOPMENT CORP 
CIO BERR Y-H INCKLEY INDUSTRIES 
51~5 LA S VEGAS BLVO S 
LAS VEGAS, NV a~11~ 

Cnw,vo.: ENF14-C00631 

llilh"g iJ"w: 0212012014 

iJ",' /Jllle: 02/2712014 

fllC/llirif!s: (77j) J)·/·Jl]9 

ChiHoes 3,2G5.00 
r----I\. POl ments 0.00 

PAY nlls'~ ... .;A;;,m;;;O;.:';;,"';;.I.:O;;;u.:.o ___ ;:.s;;,·j ~;';;65:;.;;;00:,J! .. ! 

Rl!lIIi lln: City or IhlUl, Nev,lIla 

Allu: Cndl' ElI l'nrl'l' IIl!:lIll>i\'isluli 
P ,n, Bux 19UO 
Reno. NV 1'19.505-1900 ·W · 

III r~'r:;lIl1: /)('1'1:111]11111'111 t\: 11".~h/('s.l· St'n'/n',,· G.-lilt'" 

Ill'lIlI ("/IJ' 1/(11/· I I :'(I.w Fir :rrl SI. .• '11" H",,, 

OCT ACH ANO IlllURN TOI' POlnlON WIHI YOllH I',WMlNT 

PLI' AS£ HllAIN BOTTOM POlnlON fOil YUUII I{ECOIIIJS 

() I',"III"IN/) IJF:Vf/_OrMI,W)' COlli' 
('.oOIlIiIUII'-IIINCKI,EI'INDUSI1V£S 
51'15 I,..IS VMi..!S IIl,m,l' 

l ... /S 1'1':G.-fS. NVN91 Jf) 

04J.1)J ',47 7(i9J S VIRGINIII ST 

I (11'..:r~ :11'0: lilly 1I\I~SLi'll1S. Ilk;lS~ ~:111 

':,1I1e l il1lilr~~Il1": l l l I )1\"lSiIUl ,II 

(77~J ,1,101-12~1J 

Ci1Y 'll'1klUl'~ F..:,I~'lill Tu.\" III I~ ~1t4Mll)fln~I)1 
I'I .E/\~ E N(J'I'I:: 

YOUR PI\ Y~"lf:NT IS J)UIi III'ON IW('liIJ'l 
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Dalo Trans No. Rocord DescriptIon Charges Payment9 Balanco 

10/0712013 238845 ENE14-V00599 on Re·lns~ecUon Invoice 100,00 100,00 
101712013 

11/0612013 239837 ENA14,AD100201 1s\ Cilation Invoice 100,00 200,00 
on 1010812013 

11/0612013 239837 ENE14-V01002 on Subsequent 45,00 245.00 
1013012013 Re-.lnspeclion Invoice 

11/0612013 239837 ENE14-V01002 on Subsaquenl 45.00 290.00 
1116/2013 Rs.lnspectlon Invoice 

11/2612013 '.dm:;11 F.NA14-AD2000B2 12nd Cltallon InvoIce :),~n_oo, 540.00 
on 1'1106120'13 

11/26/2013 240513 ENE14-V01201 on Subliequenl 45.00 585.00 
1112612013 Re-Inspec!lon Invoice 

01/0312014 241419 ENA14-AD300074 3rd Citation Invoice 600,00 1,005.00 
on 11127/2013 

01/0312014 241419 ENE1'1-V013910n Subsequenl 45,00 1,130.00 
1/212014 Re-Inspectlon Invoice 

01/3012014 242293 ENA14-AD400022 4th Cltetion Invoice 1,000,00 2,130,00 
on 01/06/2014 

01/3012014 242293 ENE14'V013910n Subeequent 45.00 2,175.00 
1J7n014 Ro-Inspectlon Invoice 

02/20"2014 243045 ENE14-V01575 on Subsequent 45,00 2,220.00 
1/2912014 Re.lnspact!on Invplce 

02/20"2014 243045 ENE14-V017090" J Subsequent 45.00 2,265.00 
2119/2014 ' Ru.lnspectlon Invoic.e 

02120"2014 243046 ENA,.,AD400025 -4lh eliellon Invoice 1,000,00 3,265,00 
on0113112014 

Balance Cue $ 3.266.00 

Pf\YM\-iNT IN FULL IS I)UE AND PAYABI.E ON RECEIPT OF THIS INVOICE. ANY BALANCE DUE DEVONo THAT LENGTH OF 
riME IN1Ll Be CONSIDEllED DEUNQUENT. AND INl'l:llEST INILL BE CIiARGED AT THE RATE OF 1% PER MONTH ON THE 
IJNPf\l[J I.!I\I ANeE. RF.TUHN TOP PORTION OF' TtilS INVOICE IMTH YOUR REMITTANCE TO INSURE PROPER CREDIT. 

A.App.2149

A.App.2149



Exhibit 2 

Invoice dated July 2, 2014 
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BILLING INVOICE 

Community Developmenr 

P.O . Box 1900 
Reno, Nevada 89505 

11,,1,1, I"", 11",111,1" "I ,II 
OVERLAND DEVELOPMENT CORP 
CIO BERRY-HINCKLEY INDUSTRIES 
5195 LAS VEGAS BLVD S 
LAS VEGAS, NV 89119 

Case No.: ENF14-C00631 

Billing Date: 0710212014 

Due Dale:. 07109/2014 

Inquiries:1 (775) 334-2229 

Charges 3,265.00 
,--J\ Payments 0.00 

PAY THIS. "-JtI' .. I ..;,;A;;;m,;;,o;;;un,;;t.,;;D;,;u,;;,e __ ....;S.,;3;:,;,2,;;,6;;;5.,;;;00;J. 

Remitto :1 City nf Rello, NevOId" 
Attn: Code Enrorccmcnl Division 

1'.0. Box 1900 

Rello, NV 89505-1900 . ur· 

III Pcrs()n ~ f)CIlt:IOf}IIICIII & /3usil/(!ss S(!n·it.:~· Ct'JII(!1' 

UCU1() COy I/nl/- J Enst Fir,~1 SI .. 2nd ':Iom' 

n[T.~CH t,~:D ReTURN TDP PO/l.TIOI'1 WITH '(() ~r, P~'y~If.!n 
-- - - - - - - - - - - - - - - - - - - - - ~ - - - - - - _. - .. - .-- . 

PLEASE RETAIN BOnOM PORTION FOR YO UR RE¢ORDS 

()Vlo'J/LAND DEVD.OPMENTCORP 
(10 IJERlIY-HINCKI,EY INDUSTIIIES 
5 I 95 LAS VEGAS BLVD S 
lAS VEGAS, NV 89119 

Subjeci Properly: 043·01/-47 7693 S VIRGINIA ST 

/':,VV/ ./·CO{)(131 I1ILLING 1:VI'OIC£ • CO"I: 1','!f/'()"~'(!/IIelll Divisioll 712!2(}1.J 

I f ,theN nrt; nny quc!lliol1!'i, p!cmic c,, 11 
:odc Enf{Jfl.:CmCnl Dj\'i~jon III 

(775) 33'1·2229. 
CilY or:Rcno's Fcdcrnl Tn:..: ID is RS-6000020 J. 

PLEASE NOTE: 
YOUR PA YMI!NT IS DUE UPON RECI."I'T 

Pugclof2 
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U8te , rans NO. Hecoro uescrtpuon .,.;narges "'aymOnlS t::J;uance 
10/0712013 238845 ENE14-V00599 oil Re-Inspectlon Invoice 100,00 100,00 

"-- 10/712013 
1110612013 239837 ENA 14-AD100201 1.1 Cilallon Invoice 100,00 200,()() 

-- on 1010812013 
11/0612013 239837 ENE14-V01002 o~ Subsequent 

" 
45,00 245,00 

10/30/2013 Re-lnspecl1on Invoice 
1110612013 239837 ENE14-V01002 o~ Subsequent 45,00 290,00 

- . 1116/2013 Re·lns~clion InvoIce 
11/2612013 · 240513 ENA 14-AD200082 ' 2nd Citation InvoIce 250,00 540,()() 

on 1110812013 
1112612013 240513 IENEI4-VOI2010,!, Subsequent 45,00 585,00 

- -_ ._ ........ 11/2612013 Ro-Inspactlon Invoice 
ENA14-AD30007J 

_._. 
01/0312014 241419 3rd CitatIon Invoice 500,00 1,085,00 

on 1112712013 -
0110312014 241419 ENEI4-VOI39106 Subsequent 45,00 1,130,00 

.. -.----- ---- 11212014 Re-Inspectlon Invoice 
01 /301201 4 242293 ENA 14-AD400022 41h Cltallon Invoice 1,000,00 2,130,00 

on 0110612014 

01/3012014 242293 ENE14-V013910h Subsequent 45,00 2,175,00 
112/2014 Re-Inspeclion Invoice ------
ENE14-V0157506 

- . 
0212012014 243045 Subsequent 45,00 2,220,00 

1129/2014 Re-fnsoecUon Invoice -
0212012014 243045 ENEI4-V017090" Subsequent 45,00 2,265.00 

, 

2/19/2014 Re-Ins;pectlon Invoice -_ . . __ ._-
ENA 14-AD40002~ 

" -
02/2012014 

I 

243046 4th Citation Invoice 1,000,00 3,265,00 
on 01/3112014 

Balance Due $ 3,265,00 

PAYMENT IN FULL IS DUE AND PAYABLE ON RECEIPT OF THIS INVOICE, ANY BALANCE DUE BEYOND THAT LENGTH OF 
TIMf WILL BE CONSIOERED DELINQUENT, AND INTEREST WILL BE CHARGED AT THE RATE OF 1% PER MONTH ON THE 
UNPAID BALANCE. RETURN TOP PORTION OF ~HIS INVOICE WITH YOUR REMiTTANCE TO INSURE PROPER CREDIT, 

Pagc2uf2 
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TABLE II.  EXPENSES

REF
DATE 

INCURRED DESCRIPTION
DAMAGE 
AMOUNT

LATE PAYMENT 
CHARGE

INTEREST AS OF 
10/16/2017

DAMAGE AMOUNT 
INCL. INTEREST

*1 5/31/13 GREG BREEN $ 2,500.00 $ 125.00 $ 1,971.37 $ 4,471.37
*2 6/4/13 THOLL FENCE $ 2,668.62 $ 133.43 $ 2,099.07 $ 4,767.69
*3 9/3/13 BERKSHIRE HATHAWAY INS. $ 7,206.00 $ 360.30 $ 5,344.68 $ 12,550.68
*4 10/7/13 RENO FINE 238845 $ 100.00 $ 5.00 $ 72.49 $ 172.49
*5 10/24/13 SANTIAGO LANDSCAPE $ 1,000.00 $ 50.00 $ 716.55 $ 1,716.55
*6 11/6/13 NV ENERGY $ 10,393.35 $ 519.67 $ 7,380.70 $ 17,774.05
*7 11/6/13 RENO FINE 239837 $ 100.00 $ 5.00 $ 71.01 $ 171.01
*8 11/6/13 RENO FINE 239837 $ 45.00 $ 2.25 $ 31.96 $ 76.96
*9 11/6/13 RENO FINE 239837 $ 45.00 $ 2.25 $ 31.96 $ 76.96
*10 11/26/13 RENO FINE 240513 $ 250.00 $ 12.50 $ 175.07 $ 425.07
*11 11/26/13 RENO FINE 240513 $ 45.00 $ 2.25 $ 31.51 $ 76.51
*12 1/3/14 RENO FINE 241419 $ 500.00 $ 25.00 $ 340.77 $ 840.77
*13 1/3/14 RENO FINE 241419 $ 45.00 $ 2.25 $ 30.67 $ 75.67
*14 1/30/14 RENO FINE 242293 $ 1,000.00 $ 50.00 $ 668.22 $ 1,668.22
*15 1/30/14 RENO FINE 242293 $ 45.00 $ 2.25 $ 30.07 $ 75.07
*16 2/20/14 RENO FINE 243045 $ 45.00 $ 2.25 $ 29.60 $ 74.60
*17 2/20/14 RENO FINE 243045 $ 45.00 $ 2.25 $ 29.60 $ 74.60
*18 2/20/14 RENO FINE 243046 $ 1,000.00 $ 50.00 $ 657.86 $ 1,657.86

TOTALS: $ 27,032.97 $ 1,351.65 $ 19,713.17 $ 48,097.79

TABLE I.  COMPUTATION PARAMETERS
REF PARAMETER VALUE

*1 INTEREST RATE UPON DEFAULT 18%
*2 DISCOUNT RATE 4%
*3 INTEREST THROUGH DATE 10/16/2017
*4 LEASE TERM START 1/1/2006 
*5 LEASE TERM END 12/31/2025 
*6 DATE OF ABANDONMENT 6/1/2013 
*7 FAIR MARKET VALUE WITH LEASE $ 19,700,000.00
*8 FAIR MARKET VALUE WITHOUT LEASE $ 4,270,000.00
*9 FAIR RENTAL VALUE $ 38,206.00

WILLARD PLAINTIFFS COMPUTATION OF DAMAGES 
Plaintiffs Larry J. Willard and Overland Development Corporation  
Property:  7695/7699 S. Virginia Street, Reno, Nevada (the “Virginia Property”)
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TABLE III.  PRESENT VALUE OF FUTURE RENT

REF MONTH RENT DUE
NET PRESENT VALUE  

(RUNNING TOTAL)
*1 6/2013 $ 140,175.55 $ 139,709.85

7/2013 $ 140,175.55 $ 278,955.54
8/2013 $ 140,175.55 $ 417,738.63
9/2013 $ 140,175.55 $ 556,060.64

10/2013 $ 140,175.55 $ 693,923.11
11/2013 $ 140,175.55 $ 831,327.57
12/2013 $ 140,175.55 $ 968,275.53

*2 1/2014 $ 142,979.06 $ 1,107,498.38
2/2014 $ 142,979.06 $ 1,246,258.69
3/2014 $ 142,979.06 $ 1,384,558.00
4/2014 $ 142,979.06 $ 1,522,397.85
5/2014 $ 142,979.06 $ 1,659,779.76
6/2014 $ 142,979.06 $ 1,796,705.25
7/2014 $ 142,979.06 $ 1,933,175.84
8/2014 $ 142,979.06 $ 2,069,193.03
9/2014 $ 142,979.06 $ 2,204,758.35

10/2014 $ 142,979.06 $ 2,339,873.28
11/2014 $ 142,979.06 $ 2,474,539.32
12/2014 $ 142,979.06 $ 2,608,757.97

*3 1/2015 $ 145,838.64 $ 2,745,206.16
2/2015 $ 145,838.64 $ 2,881,201.04
3/2015 $ 145,838.64 $ 3,016,744.10
4/2015 $ 145,838.64 $ 3,151,836.86
5/2015 $ 145,838.64 $ 3,286,480.80
6/2015 $ 145,838.64 $ 3,420,677.42
7/2015 $ 145,838.64 $ 3,554,428.21
8/2015 $ 145,838.64 $ 3,687,734.64
9/2015 $ 145,838.64 $ 3,820,598.19

10/2015 $ 145,838.64 $ 3,953,020.34
11/2015 $ 145,838.64 $ 4,085,002.55
12/2015 $ 145,838.64 $ 4,216,546.27

*4 1/2016 $ 148,755.41 $ 4,350,275.11
2/2016 $ 148,755.41 $ 4,483,559.66
3/2016 $ 148,755.41 $ 4,616,401.41
4/2016 $ 148,755.41 $ 4,748,801.83
5/2016 $ 148,755.41 $ 4,880,762.38
6/2016 $ 148,755.41 $ 5,012,284.52
7/2016 $ 148,755.41 $ 5,143,369.70
8/2016 $ 148,755.41 $ 5,274,019.39
9/2016 $ 148,755.41 $ 5,404,235.03

10/2016 $ 148,755.41 $ 5,534,018.06
11/2016 $ 148,755.41 $ 5,663,369.92
12/2016 $ 148,755.41 $ 5,792,292.03

TABLE IV.  PRESENT VALUE OF FAIR RENTAL VALUE

REF MONTH
FAIR RENTAL 

VALUE
NET PRESENT VALUE  

(RUNNING TOTAL)
*1 6/2013 $ 0.00 $ 0.00

7/2013 $ 0.00 $ 0.00
8/2013 $ 0.00 $ 0.00
9/2013 $ 0.00 $ 0.00

10/2013 $ 0.00 $ 0.00
11/2013 $ 0.00 $ 0.00
12/2013 $ 0.00 $ 0.00

1/2014 $ 0.00 $ 0.00
2/2014 $ 0.00 $ 0.00
3/2014 $ 0.00 $ 0.00
4/2014 $ 0.00 $ 0.00
5/2014 $ 0.00 $ 0.00

*2 6/2014 $ 38,206.00 $ 36,588.40
7/2014 $ 38,206.00 $ 73,055.25
8/2014 $ 38,206.00 $ 109,400.94
9/2014 $ 38,206.00 $ 145,625.88

10/2014 $ 38,206.00 $ 181,730.48
11/2014 $ 38,206.00 $ 217,715.13
12/2014 $ 38,206.00 $ 253,580.22

1/2015 $ 38,206.00 $ 289,326.16
2/2015 $ 38,206.00 $ 324,953.35
3/2015 $ 38,206.00 $ 360,462.17
4/2015 $ 38,206.00 $ 395,853.02
5/2015 $ 38,206.00 $ 431,126.30
6/2015 $ 38,206.00 $ 466,282.39
7/2015 $ 38,206.00 $ 501,321.68
8/2015 $ 38,206.00 $ 536,244.56
9/2015 $ 38,206.00 $ 571,051.42

10/2015 $ 38,206.00 $ 605,742.64
11/2015 $ 38,206.00 $ 640,318.61
12/2015 $ 38,206.00 $ 674,779.71

1/2016 $ 38,206.00 $ 709,126.31
2/2016 $ 38,206.00 $ 743,358.81
3/2016 $ 38,206.00 $ 777,477.59
4/2016 $ 38,206.00 $ 811,483.01
5/2016 $ 38,206.00 $ 845,375.45
6/2016 $ 38,206.00 $ 879,155.30
7/2016 $ 38,206.00 $ 912,822.92
8/2016 $ 38,206.00 $ 946,378.68
9/2016 $ 38,206.00 $ 979,822.97

10/2016 $ 38,206.00 $ 1,013,156.15
11/2016 $ 38,206.00 $ 1,046,378.58
12/2016 $ 38,206.00 $ 1,079,490.64
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*5 1/2017 $ 151,730.52 $ 5,923,355.71
2/2017 $ 151,730.52 $ 6,053,983.96
3/2017 $ 151,730.52 $ 6,184,178.23
4/2017 $ 151,730.52 $ 6,313,939.96
5/2017 $ 151,730.52 $ 6,443,270.59
6/2017 $ 151,730.52 $ 6,572,171.54
7/2017 $ 151,730.52 $ 6,700,644.26
8/2017 $ 151,730.52 $ 6,828,690.16
9/2017 $ 151,730.52 $ 6,956,310.65

10/2017 $ 151,730.52 $ 7,083,507.16
11/2017 $ 151,730.52 $ 7,210,281.08
12/2017 $ 151,730.52 $ 7,336,633.84

*6 1/2018 $ 154,765.13 $ 7,465,085.47
2/2018 $ 154,765.13 $ 7,593,110.35
3/2018 $ 154,765.13 $ 7,720,709.91
4/2018 $ 154,765.13 $ 7,847,885.54
5/2018 $ 154,765.13 $ 7,974,638.66
6/2018 $ 154,765.13 $ 8,100,970.68
7/2018 $ 154,765.13 $ 8,226,882.99
8/2018 $ 154,765.13 $ 8,352,376.98
9/2018 $ 154,765.13 $ 8,477,454.05

10/2018 $ 154,765.13 $ 8,602,115.59
11/2018 $ 154,765.13 $ 8,726,362.96
12/2018 $ 154,765.13 $ 8,850,197.56

*7 1/2019 $ 157,860.43 $ 8,976,089.20
2/2019 $ 157,860.43 $ 9,101,562.60
3/2019 $ 157,860.43 $ 9,226,619.15
4/2019 $ 157,860.43 $ 9,351,260.23
5/2019 $ 157,860.43 $ 9,475,487.21
6/2019 $ 157,860.43 $ 9,599,301.49
7/2019 $ 157,860.43 $ 9,722,704.41
8/2019 $ 157,860.43 $ 9,845,697.37
9/2019 $ 157,860.43 $ 9,968,281.70

10/2019 $ 157,860.43 $ 10,090,458.79
11/2019 $ 157,860.43 $ 10,212,229.96
12/2019 $ 157,860.43 $ 10,333,596.59

*8 1/2020 $ 161,017.64 $ 10,456,979.26
2/2020 $ 161,017.64 $ 10,579,952.03
3/2020 $ 161,017.64 $ 10,702,516.26
4/2020 $ 161,017.64 $ 10,824,673.29
5/2020 $ 161,017.64 $ 10,946,424.48
6/2020 $ 161,017.64 $ 11,067,771.19
7/2020 $ 161,017.64 $ 11,188,714.75
8/2020 $ 161,017.64 $ 11,309,256.50

REF MONTH RENT DUE
NET PRESENT VALUE  

(RUNNING TOTAL)
1/2017 $ 38,206.00 $ 1,112,492.70
2/2017 $ 38,206.00 $ 1,145,385.11
3/2017 $ 38,206.00 $ 1,178,168.24
4/2017 $ 38,206.00 $ 1,210,842.47
5/2017 $ 38,206.00 $ 1,243,408.14
6/2017 $ 38,206.00 $ 1,275,865.61
7/2017 $ 38,206.00 $ 1,308,215.26
8/2017 $ 38,206.00 $ 1,340,457.43
9/2017 $ 38,206.00 $ 1,372,592.49

10/2017 $ 38,206.00 $ 1,404,620.78
11/2017 $ 38,206.00 $ 1,436,542.67
12/2017 $ 38,206.00 $ 1,468,358.50

1/2018 $ 38,206.00 $ 1,500,068.64
2/2018 $ 38,206.00 $ 1,531,673.42
3/2018 $ 38,206.00 $ 1,563,173.21
4/2018 $ 38,206.00 $ 1,594,568.34
5/2018 $ 38,206.00 $ 1,625,859.18
6/2018 $ 38,206.00 $ 1,657,046.05
7/2018 $ 38,206.00 $ 1,688,129.32
8/2018 $ 38,206.00 $ 1,719,109.32
9/2018 $ 38,206.00 $ 1,749,986.39

10/2018 $ 38,206.00 $ 1,780,760.88
11/2018 $ 38,206.00 $ 1,811,433.14
12/2018 $ 38,206.00 $ 1,842,003.49

1/2019 $ 38,206.00 $ 1,872,472.28
2/2019 $ 38,206.00 $ 1,902,839.84
3/2019 $ 38,206.00 $ 1,933,106.52
4/2019 $ 38,206.00 $ 1,963,272.64
5/2019 $ 38,206.00 $ 1,993,338.54
6/2019 $ 38,206.00 $ 2,023,304.55
7/2019 $ 38,206.00 $ 2,053,171.01
8/2019 $ 38,206.00 $ 2,082,938.25
9/2019 $ 38,206.00 $ 2,112,606.59

10/2019 $ 38,206.00 $ 2,142,176.37
11/2019 $ 38,206.00 $ 2,171,647.90
12/2019 $ 38,206.00 $ 2,201,021.53

1/2020 $ 38,206.00 $ 2,230,297.56
2/2020 $ 38,206.00 $ 2,259,476.34
3/2020 $ 38,206.00 $ 2,288,558.18
4/2020 $ 38,206.00 $ 2,317,543.39
5/2020 $ 38,206.00 $ 2,346,432.32
6/2020 $ 38,206.00 $ 2,375,225.26
7/2020 $ 38,206.00 $ 2,403,922.55
8/2020 $ 38,206.00 $ 2,432,524.50

REF MONTH
FAIR RENTAL 

VALUE
NET PRESENT VALUE  

(RUNNING TOTAL)
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9/2020 $ 161,017.64 $ 11,429,397.79
10/2020 $ 161,017.64 $ 11,549,139.93
11/2020 $ 161,017.64 $ 11,668,484.26
12/2020 $ 161,017.64 $ 11,787,432.09

*9 1/2021 $ 164,238.00 $ 11,908,355.81
2/2021 $ 164,238.00 $ 12,028,877.78
3/2021 $ 164,238.00 $ 12,148,999.35
4/2021 $ 164,238.00 $ 12,268,721.84
5/2021 $ 164,238.00 $ 12,388,046.59
6/2021 $ 164,238.00 $ 12,506,974.90
7/2021 $ 164,238.00 $ 12,625,508.11
8/2021 $ 164,238.00 $ 12,743,647.52
9/2021 $ 164,238.00 $ 12,861,394.44

10/2021 $ 164,238.00 $ 12,978,750.17
11/2021 $ 164,238.00 $ 13,095,716.01
12/2021 $ 164,238.00 $ 13,212,293.27

*10 1/2022 $ 167,522.76 $ 13,330,807.02
2/2022 $ 167,522.76 $ 13,448,927.05
3/2022 $ 167,522.76 $ 13,566,654.64
4/2022 $ 167,522.76 $ 13,683,991.12
5/2022 $ 167,522.76 $ 13,800,937.77
6/2022 $ 167,522.76 $ 13,917,495.89
7/2022 $ 167,522.76 $ 14,033,666.78
8/2022 $ 167,522.76 $ 14,149,451.72
9/2022 $ 167,522.76 $ 14,264,851.99

10/2022 $ 167,522.76 $ 14,379,868.87
11/2022 $ 167,522.76 $ 14,494,503.64
12/2022 $ 167,522.76 $ 14,608,757.56

*11 1/2023 $ 170,873.21 $ 14,724,909.38
2/2023 $ 170,873.21 $ 14,840,675.32
3/2023 $ 170,873.21 $ 14,956,056.66
4/2023 $ 170,873.21 $ 15,071,054.66
5/2023 $ 170,873.21 $ 15,185,670.62
6/2023 $ 170,873.21 $ 15,299,905.79
7/2023 $ 170,873.21 $ 15,413,761.44
8/2023 $ 170,873.21 $ 15,527,238.83
9/2023 $ 170,873.21 $ 15,640,339.22

10/2023 $ 170,873.21 $ 15,753,063.87
11/2023 $ 170,873.21 $ 15,865,414.01
12/2023 $ 170,873.21 $ 15,977,390.89

*12 1/2024 $ 174,290.67 $ 16,091,227.86
2/2024 $ 174,290.67 $ 16,204,686.63
3/2024 $ 174,290.67 $ 16,317,768.47
4/2024 $ 174,290.67 $ 16,430,474.61

REF MONTH RENT DUE
NET PRESENT VALUE  

(RUNNING TOTAL)
9/2020 $ 38,206.00 $ 2,461,031.42

10/2020 $ 38,206.00 $ 2,489,443.64
11/2020 $ 38,206.00 $ 2,517,761.47
12/2020 $ 38,206.00 $ 2,545,985.21

1/2021 $ 38,206.00 $ 2,574,115.19
2/2021 $ 38,206.00 $ 2,602,151.72
3/2021 $ 38,206.00 $ 2,630,095.09
4/2021 $ 38,206.00 $ 2,657,945.64
5/2021 $ 38,206.00 $ 2,685,703.66
6/2021 $ 38,206.00 $ 2,713,369.46
7/2021 $ 38,206.00 $ 2,740,943.34
8/2021 $ 38,206.00 $ 2,768,425.62
9/2021 $ 38,206.00 $ 2,795,816.59

10/2021 $ 38,206.00 $ 2,823,116.57
11/2021 $ 38,206.00 $ 2,850,325.84
12/2021 $ 38,206.00 $ 2,877,444.73

1/2022 $ 38,206.00 $ 2,904,473.51
2/2022 $ 38,206.00 $ 2,931,412.50
3/2022 $ 38,206.00 $ 2,958,261.99
4/2022 $ 38,206.00 $ 2,985,022.28
5/2022 $ 38,206.00 $ 3,011,693.66
6/2022 $ 38,206.00 $ 3,038,276.44
7/2022 $ 38,206.00 $ 3,064,770.90
8/2022 $ 38,206.00 $ 3,091,177.34
9/2022 $ 38,206.00 $ 3,117,496.04

10/2022 $ 38,206.00 $ 3,143,727.32
11/2022 $ 38,206.00 $ 3,169,871.44
12/2022 $ 38,206.00 $ 3,195,928.71

1/2023 $ 38,206.00 $ 3,221,899.41
2/2023 $ 38,206.00 $ 3,247,783.83
3/2023 $ 38,206.00 $ 3,273,582.25
4/2023 $ 38,206.00 $ 3,299,294.96
5/2023 $ 38,206.00 $ 3,324,922.25
6/2023 $ 38,206.00 $ 3,350,464.40
7/2023 $ 38,206.00 $ 3,375,921.69
8/2023 $ 38,206.00 $ 3,401,294.40
9/2023 $ 38,206.00 $ 3,426,582.82

10/2023 $ 38,206.00 $ 3,451,787.23
11/2023 $ 38,206.00 $ 3,476,907.90
12/2023 $ 38,206.00 $ 3,501,945.11

1/2024 $ 38,206.00 $ 3,526,899.15
2/2024 $ 38,206.00 $ 3,551,770.27
3/2024 $ 38,206.00 $ 3,576,558.78
4/2024 $ 38,206.00 $ 3,601,264.92

REF MONTH
FAIR RENTAL 

VALUE
NET PRESENT VALUE  

(RUNNING TOTAL)
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5/2024 $ 174,290.67 $ 16,542,806.32
6/2024 $ 174,290.67 $ 16,654,764.83
7/2024 $ 174,290.67 $ 16,766,351.38
8/2024 $ 174,290.67 $ 16,877,567.22
9/2024 $ 174,290.67 $ 16,988,413.57

10/2024 $ 174,290.67 $ 17,098,891.66
11/2024 $ 174,290.67 $ 17,209,002.71
12/2024 $ 174,290.67 $ 17,318,747.94

*13 1/2025 $ 177,776.49 $ 17,430,316.19
2/2025 $ 177,776.49 $ 17,541,513.77
3/2025 $ 177,776.49 $ 17,652,341.93
4/2025 $ 177,776.49 $ 17,762,801.89
5/2025 $ 177,776.49 $ 17,872,894.87
6/2025 $ 177,776.49 $ 17,982,622.10
7/2025 $ 177,776.49 $ 18,091,984.78
8/2025 $ 177,776.49 $ 18,200,984.13
9/2025 $ 177,776.49 $ 18,309,621.36

10/2025 $ 177,776.49 $ 18,417,897.66
11/2025 $ 177,776.49 $ 18,525,814.25
12/2025 $ 177,776.49 $ 18,633,372.30
TOTALS: $ 23,993,004.41 $ 18,633,372.30

REF MONTH RENT DUE
NET PRESENT VALUE  

(RUNNING TOTAL)
5/2024 $ 38,206.00 $ 3,625,888.99
6/2024 $ 38,206.00 $ 3,650,431.25
7/2024 $ 38,206.00 $ 3,674,891.97
8/2024 $ 38,206.00 $ 3,699,271.43
9/2024 $ 38,206.00 $ 3,723,569.89

10/2024 $ 38,206.00 $ 3,747,787.63
11/2024 $ 38,206.00 $ 3,771,924.91
12/2024 $ 38,206.00 $ 3,795,982.00

1/2025 $ 38,206.00 $ 3,819,959.17
2/2025 $ 38,206.00 $ 3,843,856.67
3/2025 $ 38,206.00 $ 3,867,674.79
4/2025 $ 38,206.00 $ 3,891,413.77
5/2025 $ 38,206.00 $ 3,915,073.89
6/2025 $ 38,206.00 $ 3,938,655.40
7/2025 $ 38,206.00 $ 3,962,158.57
8/2025 $ 38,206.00 $ 3,985,583.65
9/2025 $ 38,206.00 $ 4,008,930.91

10/2025 $ 38,206.00 $ 4,032,200.61
11/2025 $ 38,206.00 $ 4,055,392.99
12/2025 $ 38,206.00 $ 4,078,508.33
TOTALS: $ 5,310,634.00 $ 4,078,508.33

REF MONTH
FAIR RENTAL 

VALUE
NET PRESENT VALUE  

(RUNNING TOTAL)

TABLE V.  ACCELERATED RENT DAMAGES
REF DESCRIPTION AMOUNT

*1 PRESENT VALUE OF FUTURE RENT $ 18,633,372.30
*2 PRESENT VALUE OF FAIR RENTAL VALUE $ 4,078,508.33

ACCELERATED RENT DAMAGES: $ 14,554,863.98

TABLE VI.  DIMINUTION IN VALUE
REF DESCRIPTION AMOUNT

*1 FAIR MARKET VALUE WITH LEASE $ 19,700,000.00
*2 FAIR MARKET VALUE WITHOUT LEASE $ 4,270,000.00

DIMINUTION IN VALUE: $ 15,430,000.00
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TABLE VII.  TOTAL DAMAGES

REF DESCRIPTION DAMAGE AMOUNT
INTEREST AS OF 

10/16/2017
DAMAGE AMOUNT 

INCL. INTEREST

*1 UNPAID RENT, MARCH 2013 $ 140,175.55 $ 116,825.76 $ 257,001.31
*2 LATE PAYMENT CHARGE, MARCH 2013 $ 7,008.78 $ 7,008.78
*3 UNPAID RENT, APRIL 2013 $ 140,175.55 $ 114,682.80 $ 254,858.35
*4 LATE PAYMENT CHARGE, APRIL 2013 $ 7,008.78 $ 7,008.78
*5 UNPAID RENT, MAY 2013 $ 140,175.55 $ 112,608.97 $ 252,784.52
*6 LATE PAYMENT CHARGE, MAY 2013 $ 7,008.78 $ 7,008.78
*7 ACCELERATED RENT DAMAGES $ 14,554,863.98 $ 11,470,030.34 $ 26,024,894.31
*8 DIMINUTION IN VALUE $ 15,430,000.00 $ 12,159,685.48 $ 27,589,685.48
*9 EXPENSES W/ LATE PAYMENT CHARGES $ 28,384.62 $ 19,713.17 $ 48,097.79

TOTALS: $ 30,454,801.58 $ 23,993,546.52 $ 54,448,348.10

TABLE VIII.  INTEREST ACCRUAL RATE
INTEREST PER DAY: $ 15,007.77

INTEREST PER MONTH: $ 456,486.34
INTEREST PER YEAR: $ 5,477,836.05
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From: Dan Gluhaich </o=ExchangeLabs/ou=Exchange Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=INTEROREALESTATEl.onmicrosoft.com-54191-
dgluhaich@interorealestate.com565>

Sent: Tuesday, August 06, 2013 5:17 PM
To: telllarry@gmail.com
Subject: FW: S. Virginia Car Wash

Dan Gluhaich #oo963076

Intero Real Estate Services

175 E. Main Ave, #130

Morgan Hill, CA 95037

408-201-0120 Direct

408-516-9869 Efax

dgluhaich(j5)interorealestate.com

From: Richard Miller fmailto:rmlllersfo@me.com1
Sent: Tuesday, August 06, 2013 5:11 PM
To: Dan Gluhaich

Subject: S. Virginia Car Wash

Dan

Further to our conversation on the S. Virginia site, let me expand on how we see the condition of this run-down
and tired property. We were given access to the site in July and performed a detailed walk through. The
problems we see include (but certainly not imited to) the following.

Equipment room is a mess, with the chemical application board either missing pumps or broken pumps.
The chemical board is disconnected and broken

The conveyor hydraulic motor was leaking oil into the trench
The motors on the wash cloth are leaking hydraulic fluid and therefore ruined the wash material which
will have to be 100% replaced.
The conveyor was essentially installed in the wrong direction and we would have to reverse the flow of
the tunnel for proper operation
The DRB computer control system is non-functioing and could require as much as $40,000 to install
The tunnel is a dirty and as gross as we have ever seen. Herbst must have never cleaned anything for
years.

The vacuum system could not be confirmed to be functional and will probably need substantial repairs.
The employee rest area and bathrooms are in bad shape

These are the highlights (or lowlights as the case may be) and this is not uncommon in my experience in taking
over a Herbst site. For example, the site we took over with Jacksons at 2805 N. McCarran in Sparks, had a
situation where they were using 2,000,000 gallons of fresh water per month. We don't use that much water in a
year at our locations. We quickly discovered that a 2" water line had broken off and was free flowing into the

DG00045
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sewer. I have never seen anything like that in my 25 years in the business. They frankly are not capable or
professional operators. Like this location, it was a dirty mess through and through.

Thank you,

Richard Miller

DG00046
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From: Dan Gluhaich
/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
/CN=RECIPIENTS/CN=INTEROREALESTATE1.ONMICROSOFT.COM-54191-
DGLUHAICH@INTEROREALESTATE.COM565

Subject: FW: Longley Chevron Revised 2-27-14.pdf
Date: February 28, 2014 at 8:02 AM

To: Stanley A. Zlotoff (zlotofflaw@gmail.com) zlotofflaw@gmail.com

THE BANK MAY WANT TO SEE THIS.

DAN

Dan Gluhaich Cal BRE #00963076
Intero Real Estate Services
175 E. Main Ave, #130
Morgan Hill, CA  95037
408-201-0120 Direct
408-516-9869 Efax
dgluhaich@interorealestate.com

-----Original Message-----
From: Rob Cashell [mailto:rob@cei1.com] 
Sent: Friday, February 28, 2014 5:39 AM
To: Dan Gluhaich
Subject: Longley Chevron Revised 2-27-14.pdf

Dan,

Attached is the bid ($190k) we received this week on the work necessary to repair the tank that is leaking and bring other fuel related items
into compliance. We are able to go this route as a result of avoiding a Phase II. If we get into a Phase II this number will easily surpass $250k. 

Let me know if any questions. 

Thx,
ROB

Longley Chevron
Revised 2-27-14.pdf
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765 East Greg Street #103 

Sparks, NV. 89431 
Phone (775) 358-4403 

Fax (775) 358-4411 

keith@perkspetroleum.com 

www.perkspetroleum.com  

 

PROPOSAL and CONTRACT 
REVISED 2/27/14 

 

February 14, 2014 
 
Job: Longley Chevron 
Address: 7695 S Virginia St. 
City: Reno, NV 
 
Reference:  Demo of existing tank pad 
        Installation of all new spill bucket and manholes 
        Installation of all new hanging hardware 
 
Pursuant to your recent request, L.A. Perks respectively submit the following quotation to perform 
the various services as listed below. 
 

 USA site for location of underground utilities.  

 Mobilize personnel, equipment, and associated materials to site. 

 Provide and install all necessary protective fencing / barricade around job site. 

 Conduct and document tailgate safety meetings with all affected personnel. 

 Layout and prep site for demo of existing 60’ X 60’ X 8” concrete tank pad. And a 
70’ X13’ X 6” drive pad underneath Eastside of canopy. 

 Once demo work has been completed, excavate around existing manholes for 
tank entries points and prep for the new installation of fiberglass sumps. 

 All three gasoline tank to then be inert of all vapor so that tanks can be safely 
entered and inspected  

 Existing 10,000 gallon gasoline tank will need to have existing tank lining 
removed and reinstalled. Once lining has been reinstall tank lining company to 
then follow the API (American Petroleum institute) for all testing procedures. After 
tank as had all passing results, tank will then be certified and cleared for 
gasoline.  

 Provide and install (3) 42” Western Fiberglass sumps with 32” top hat reducers. 

 Provide and install (3) Pomeco 37” Steel watertight manhole covers 

 Provide and install (4) OPW 2100 series fill buckets with new fill adapters 

 Provide and install (3) OPW 2100 series Vapor Buckets with new vapor adapters 
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 Provide and install (4) 42” Pemco Steel watertight manholes cover for all three 
gasoline turbines and one diesel turbine. 

 Provide and install (8) 24” Pemoco steel watertight manhole cover for all existing 
annular and tank gauging 

 Once all new tank top equipment has been installed a new 60’ X 60’ X 8” tank 
pad and a 70’ X 13’ X 6” drive pad on Eastside of canopy to be poured.  

 Provide and install all new hanging hardware for existing gasoline and diesel 
dispensers. 

 Provide and install miscellaneous gasket as needed for leaky dispenser meters. 

 Provide and install new Nucleus Chevron team POS. New POS system to come 
as a duel station, scanners, printers, pin pads and Wayne Fusion for dispenser 
interfacing etc. 

 Once diesel and gasoline has been dropped into existing tanks. Entire system is 
then to be purged of all air. Existing dispensers to have all calibrating check to 
ensure they are in tolerance. 

 L.A. Perks technician to verify all dispensers are work properly.  

 L.A. Perks technician to install and program new POS and ensure all dispensers 
are communicating with new POS. 

 Dispensers and POS system to be fully functional before turning over to owners.         
 
Exclusions: 

o Permits or permit fees 
o Damages to any existing equipment 
o Installation of any new Ethernet, phone, wireless com, for P.O.S. etc. 
o Damages to any underground piping 
o Unforeseen regulatory requirements 
o Precision line or tank testing  
o Soil sampling / analytical   

 
       
        

TOTAL QUOTE: $190,941.00  
 
 
All of the above work to be completed in a workmanlike manner according to standard practices 
for the sum of: One Hundred Ninety Thousand Nine Hundred Forty One 00/100 Dollars.  
 
Payable as follows: 20% down with progressive billing. 
 
This quote is good for 30 days. 

Terms: A charge of 2% per month which is an Annual Percentage Rate of 24% will be charged on 
all past due accounts. 
 
Approximate dates when work will begin _________ and when work will be completed _______. 
Any alteration or deviation from the above specifications involving extra cost of materials or labor 
will only be executed upon written orders for same, and will become an extra charge over the 
sum mentioned in this contact; all agreements must be made in writing. 

Respectfully submitted, 
 
 

By__________________________ 
Keith Perks 

 
L.A. Perks Petroleum Specialists. 
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ACCEPTANCE 
The undersigned hereby authorizes you to furnish all materials and labor required to complete the 
work mentioned in the hereinabove proposal. The undersigned agrees to pay the amount stated 
in the said proposal upon presentation of billing. In event it becomes necessary to refer said 
proposal to an attorney, the undersigned agrees to pay attorney’s fees and all costs incurred in 
the collection of the monies due under said proposal. 
 
Dated: _______________________________ Signed ____________________________ 
       
                                                                                By _____________________________ 
 
Nevada License 12559A Classifcation C1, unlimited 
Nevada License 12559B Classifications A15, 16, 19, 22 limit $5,000,000 
Nevada License 12559C Classification B2, 4 limit $5,000,000 
California License 678948 Classifications A, C-36, HAZ 
Nevada Underground Handlers License 1018 
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APN: 043-011-47 

Mail Future Tax Statements to 
and When Recorded Mail to: 

John W. Hoffman 
429 W. Plumb Lane 
Reno, Nevada 89509 

04 1<O01 50C(> 
DEED 

DOC " 3016371 
04/01/2004 02:30P F •• :28.00 

BKI 
Reque.ted By 

STE~RRT TIT~E OF NORTHERN NEVRDR 
Wasnoe County Recorder 

Kathryn ~. Burke - Recorder 

1 111111 1IIIiijillii iillliili~iillilliijlllllllllllill 

THIS INDENTURE, made as of the 1st day of January, 200 by nd between 
LONGLEY CENTER PARTNERSHIP, a Nevada co-partnership, her ina r called "Grantor", 
and LONGLEY CENTER PARTNERS, L.L.C., a Nevada limited liabi 'ty c pany, 429 W. 
Plumb Lane, Reno, Nevada 89509, hereinafter calle Gran 

WITNESSETH: 

WHEREAS, the undersigned are al Longley Center P ner IP, a 
Nevada co-partnership. 

That Grantor, for and in cons' tio LLARS ($ .00, lawful 
money of the United States of Arne' a, and ther valuable con ide ation, to it in hand paid by 
Grantee, the receipt whereof is hereby a ow ged, does byes presents grant, bargain and 
sell unto Grantee, and to its successors and signs th certain lot, piece or parcel of 
land situate in the County of 0, ate of vada, more icularly described in Exhibit 
"A" attached hereto and i corporated herel by this feren 

TOGETHER ents and appurtenances 
d reversions, remainder 

sin ular, the said premises, together with the 
ap ftenan s thereunto be ging, unto Gra ee, and to its successors and assigns forever. 

IN WITNESS W E OF, the Grantors have executed this conveyance the day and year 
first hereinabove writte 

// 

ArlIfur T. Hinckley 

1 
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TOUCHLESS CAR WASH, INC. 

By: 
Myron Tucker, President 

NEV-IDA PROPERTY INVESTMENTS, L.L.C. 

By: 
Leonard C. Buck, Mager 

By: 

HINC 

By: 
ley, Trustee 

A.NNEE. B RUST 

By: 
onard C. Bue' , T ustee 

By: 

2 
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TOUCHLESS CAR WASH, INC. 

By: ~z'~PY: 
M ucker, President I 

By: 

By: 

By: 

( 

~ 

B. 

NEV-IDA PROPERTY INVESTMENTS, L.L.C. 

Leonard C. Buck, Mager 

HINCKLEY-SMIT ,1. .C. 

Carol Hinckley Smith, 

ANNEE.B 

L nard C. Buck Tru tee 

2 

K2000 
RUST 
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TOUCHLESS CAR WASH, INC. 

By: 
Myron Tucker, President 

By: 

HINCKLEY-SMITH, .L. . 

By: 
Carol Hin 

HINCKLE 

By: 
, Trustee 

By: 

2 
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STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 

On this 021 day of ~e.L ,2004, personally appeared before me, 
a Notary Public, Arthur T. Hinckley, who acknowledged to me that he executed the foregoing 
instrument. 

., ....... " .... "''', .. , .. ,'''" .. ,,'''' ...... ,,.''''t 

\ 

.. , ...... m ...... "" .. ;,;';R.G."U.' E. RITE BENSON-BRAUN \ 

• 

Notary Public - State of Nevada I 
Appo:n\~":'\i Recorded in Washoe CountY 1 

• • Jll.:f"'·;(I':~ ExPires August28,2001 ! 
........ -... ,.""."'~:~:. :~,~ . : :'-~ .,:., ,. '" '''''''''''''''" ... '''" .. " ......... 

STATE OF IDAHO, ) 
) ss. 

COUNTY OF .) 

I 
v 

On this day of---:::--...,...,_---:~-:-:----', 004, personally a red efore me, 
a Notary Public, Myron Tucker, President To sCar sh, Inc., who ackn wI ged to 
me that he executed the foregoing instru ent 

STATE OF NEV AD , 

a otary Public, Leonard C. 
cknowledged to me that 

) 
) ss. 
) 

-<~~&:!::Jd'""7''-----' 2004, personally appeared before me, 
k, Manage fNev-Ida Property Investments, L.L.c., who 

e foregoing instrument. 

Not Pubh 

3 
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STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 
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I': ~)1 I 
On this .;!-Y" \. day of / U':aL (2- iL-/ , 2004, personally appeared before me, 

a Notary Public, Arthur T. Hinckley, who acknowledged to me that he executed the foregoing 
instrument. 

1
""""I"'~I"""""MARGU~'R'ii-'~"~~~SO'N'~~'~;UN"I 

• 

Notary Public, State of Nevada ; 
t. . ' Appointment Recorded in Washoe County I 

_ No: 99-5672D-2 • Expires August 28, 2007 i 
" ........................ ""' ................................................................ p 

STATE OF IDAHO, 

COUNTY OF fideL 

) 
) ss. 

. ) 

'I ,./' 

/''', 
-,' ~)ctL((v ,. 

On this t#-_ ~d~ay~~0~f;1~~~~~5~~~2004, persona eare 
a Notary Public, Myroll ouchless Car ash, Inc" who ac 
me that he execute .... g~""",tn,rrIe 

~ •••• 1A~"" ~ 
! ~.' .,.0 .\").. •• ~ 
5~:"" ~~_ ~co: ___ : i 

% :,.() v ! t:::l 
\tf',. ••• US\..\ •• ',-.,;;:, 
~ /..;, '0 ,. ~~ 

'\ -i/; -"'"" 0
'- 'f::>'." 

~~f;lfl £ OF '\ ~\,\ .. \\~ 
11/1/1111111111111 , ...... ------

STATE OFNEVAD ) 
) ss. 

COUNTY OF WAS ) 

-"-c-"""'.L-----c.L---' 2004, personally appeared before me, 
Nev-Ida Property Investments, L.L.c', who 

""'<OU.,,",,"'1vJregoing instrument. 

Notary Public 

3 
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On this 16 day of ~O,..vQ. h , 2004, personally appeared before me, 
a Notary Public, Carol Hinckley Smith, Manager of Hinckley-Smith, L.L.c., who acknowledged 
to me that he executed the foregoing instrument. 

~ f\. J-'l-f? 
<v~ ~,,:o\ON [-1',0-, ~" \ 
..,~ 1," 

8 t40TAF':'t' (fl! \ 

I ) " I 
(j') PUBl\I..J./ ..;::~ 

~ 6.\7.2004 f ,,-0 
:.>-~ ~0 

OF Wf>.SY' 

STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 

On this day of-,-___ I----;7~~.".. 
a Notary Public, Arthur T. Hinckley, Tru ee 
that he executed the foregoing instrumen . 

STATE OFNEVAD, ) 
) ss. 

On this day 0 , 2004, personally appeared before me, 
Notary Public, Leonat'd . BucK, ee of the Anne E. Buck 2000 Irrevocable Trust, who 

acknowledged to me th he ecuted the foregoing instrument. 

Notary Public 

4 
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STATEOF _____ , ) 
) ss. 

COUNTY OF ____ . ) 

On this day of , 2004, personally appeared before me, 
a Notary Public, Carol Hinckley Smith, Manager of Hinckley-Smith, L.L.C., who acknowledged 
to me that he executed the foregoing instrument. 

Notary Public 

STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 

On this day of ____ --,L_~-~ 
a Notary Public, Arthur T. Hinckley, Trus ee 
that he executed the foregoing instrumen . 

STATEOFNEVAD, ) 
) ss. 

a.Z0day v~~~~~~~~~;I' 2004, personally appeared before me, 
"/N·"t"r,, Public, Leonard C. Buc , of the Anne E. Buck 2000 Irrevocable Trust, who 
acknowledged to me the foregoing instrument. 

Notary Ij>lic r; 

4 
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STATEOF _____ " ) 
) ss. 

COUNTY OF ____ . ) 

On this day of , 2004, personally appeared before me, 
a Notary Public, Carol Hinckley Smith, Manager of Hinckley-Smith, L.L.C., who acknowledged 
to me that he executed the foregoing instrument. 

Notary Public 

STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 

On this ,2yf0day of_---'-'~~:...:::,>=_= __ , 004, personally app ed fore me, 
a Notary Public, Arthur T. Hinckley, Trus By-Pa Trust, who ackno ed d to me 
that he executed the foregoing instrumen . 

) 
) ss. 

COUNTY OF WAS OE. ) 

On th' , 2004, personally appeared before me, 
a ~wy1'ub1ic, Leonard . uck, Trustee of e Anne E. Buck 2000 Irrevocable Trust, who 
cknowledged to me that he exe regoing instrument. 

Notary Public 

4 
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STATE OF NEVADA, ) 
) ss. 

COUNTY OF WASHOE. ) 

On this '.rI day of m~, 2004, personally appeared before me, 
a Notary Public, Randall Thornton, Trustee ofthe Christian E. Buck 2000 Irrevocable Trust, 
who acknowledged to me that he executed the foregoing instrument. 

Notary Public 

5 
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LEGAL DESCRIPTION 

The land ~eferred to herein is situated in the State of Nevada, 
County of Washoe, described as follows 1 

PARcm. 11 

'1'he land referred to herein situated in the Cit)" of Reno, 
County of Washoe, State of Nevada, located w a portion 
o~ the South 1/2 of the Northwest 1/4 of Se t n 6. T.18N., 
R. 20E., M.D .M., and being more partidularly de ribed as 
follows I . 

COHKBNCXNG at the Southwest corner of Parcel ~. found 
nail and tag on a fence post, as =OD. Parae 
218, File No. 388954, as on file the ty R co 
Office of Washoe County, Nevada, N. 0 ' 6-
distance of 579.25 feet to tl:!e Northerly e of g 
Lane, 

Thence along said Northerly 
distanoe of 21.41 feet to 

'Og- W •• a 
BBG:INNXNG; 

'l'hende leaving said Hort y line of Lou 1e Lane H 
00·16'56- B., a distanc of 4 6.61 feet, 

Thenae S. 89°40'18- B., a d tan of 275.76 feet to the 

corner of the para of d as on cord of survey 
Map No. 2887, Fi Ho 9020 , on ile n the County 
Recorder's Offi e Was Co'up,ty, va . 

/Thence ong sa! 
e 0 90·00'28 

ol:'therly side of 

',rhance along 
69°21'19- W. a 
BEGINNING. 

Westerly 1 e f South~i~ia Street S. 
stance 221. 3 eet to th~begi~ng of a 

~ a d t de of 94.26 feet, a central 
~Cd~-rtdi~ of 60.00 feet to the 
8~yLane; 

l:'thel:'l)" line of Longley Lane S. 
ce of 342.78 feet to the TRUE POINT OF 

Continued on next page 

EXHIBIT "A" 
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The basis of bearing for this description is the West 
property line of Parcel Map No. 218, File No. 388954, on 
record in the Office of t:he Washoe County Recorder, Nevada 
(N 00"lG'56 KE) 

APN: 043-011-47 

Document NUmber 2024695 is provided pursuant to the 
requirements of Section 1. NRS 111.312 

PARCEL 21 

An easement and right of way for ingress ess and 
parking over that portion of the S. 1/2 of ec ion 6, 
T.laN., R.2DE., H.D.H., described as follows 

COMMBNC%NG at the Northwest corner of Parcel A 
being a 5/8 inch iron rod as shown areel Ma 
File No. 388954, on file in t:he of co,~~. 
Recorder of Washoe Couuty, Nevac;la, :L 9 e 
TRUB POIN'!' OF BEGnmniG I 

4 03 feet to 
~,",,~ .... e; 

~ce 900"16'56- W, a dist-.. ,.
northerly right-of-way of 

Thence along said rlght-of+wav 
322.63 feet to the easte 
Freeway; 

Thence along said right-of-
653.04 feetl 

Thence leaving s 
126.66 feet; 

~ce N89"S2'07 a distana 458.81 

0.78 feet, 

of 

distance of 

232.89 feet to the westerly 
V1;rgJlni~ Street, 

Thence along sai 
185.19 fe~t; 

ight-of-way S20"39'19-E a distance of 

Continued on next page 
-2-
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~ence leaving said right-of-way N86°24'22-W a distance of 
249.82 feet to the TRUll: )?OIN't OP 13EGJ:NNING, as granted in 
that certain -MUtual Parking ancl Access Agro_ant- recorded 
Apr~l 12, 1995 in Book 4282. Page 40. as Document No. 
1885230 of Official Records. 

-3-
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 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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Submitted for all appellants by: 

 

ROBERT L. EISENBERG (SBN 950) 

LEMONS, GRUNDY & EISENBERG 

6005 Plumas Street, Third Floor 

Reno, NV  89519 

775-786-6868 

RICHARD D. WILLIAMSON (SBN 1001) 

JONATHAN TEW (SBN 9932) 

ROBERTSON, JOHNSON, MILLER & WILLIAMSON 

50 West Liberty Street, Suite 600 

Reno, NV 89501 

775-329-5600 
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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 
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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 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

xxvii 
 

 
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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Washoe County Assessor's 
Parcel Number: 043-011-47 

WHEN RECORDED. MAIL TO: 
Lionel Sawyer & Collins 
50 West Liberty Street 
Suite 1100 
Reno, Nevada 89501 

E .... " }I. Dll - H .3.&/]11.. 4> 

Mail Tax bills to: 
P.A. Morabito & Co., Limited 
688 N. Coast Highway, No.5 17 
Laguna Beach, CA 9265 I 

Grant, Bargain an 

FOR VALUABLE CONSIDERATIO 

acknowledged, Longley Center Partners, L. 

grants, bargains, sells and conveys to P. . 

DOC ... 32917!53 
10/13/20.S 03:18P Fee:43." 

BKI 
Requ .. ted By 

FIRST AMERICAN TIT~E 
~ •• ho. County Recorder 

Kathryn L. Burke - Recorder 

1 111111 Illijillil ~ili II[i~if31 
2 

Iliillll 1111 1111 

and sufficiency 0 are hereby 

8 N. Coast 

Highway, No. 517, Laguna Beach, Califomi , 2651 "Grantee"), all fth rights, titles and interests in and 

to that real property situate in th~e GoUJl'ty{IfWashoe, hich is more particularly described 

on Exhibit A, attached he to eal Property"). 

Togetherwithal tene ents,hereditamen and ppurtenances ere belongingorappertaining,and 

subject to all restrictions f re 

A.App.2183

A.App.2183
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STATE OF NEVADA 

COUNTY OF WASHOE 

This instrument was acknowledged before me on 0.::,1, £' , 2005 by 

My commission expires: ...L¥~L-

2 

A.App.2184
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Exhibit A 

Property Address: 7695 South Virginia Street, Reno, Nevada (APN 043-01 1-47) 

Parcel I: 

3291753 
H~""'13/219195 
3 tjf 5 

The land referred to herein situated in the City of Reno, County l\~ashoe, State of Nevada, 
located within a portion ofthe South 112 of the Northwest 114 ofSecti~ 6,,\ownship 18N., Range 20E., 
M.D.M., and being more particularly described as follows: 

Commencing at the South corner of Parcel "C" a found nail and tag on a fe e p t, as shown on Parcel 
Map No. 218, File No. 388954, as on file in the County Recorder's Office of ash County, Nevada; 
thence North 00°16'56" East a distance of579.25 feet to th 0 I side ofl, ngl Lane; Thence 
along said Northerly line South 69°2 I '09" W., a distance I AI feet to Tru oi of Beginning; 
Thence leaving said Northerly line of Longley Lane North 00°1 " ast, a dista of 06.67 feet; 
Thence South 89°40'18" East, a distance of275.76 feet to the Westerly side uth Virg ia Street and 
the Northeasterly corner ofthe parcel ofland as s wn on~ of Survey Map No. 87, ile No. 
1902006, on file in the County Recorder's Offi e of ~Cour;ty Nevada; Thence al g s id 
Westerly line of South Virginia Street South 0° '19" East a . tance 21.13 feet to the egin ing of a 
curve to the right; Thence along said curve a is ce of94.26 fee, ace ral angle of90 0'2 'and a 
radius of 60.00 feet to the Northerly sid of s id ongley Lane; Then e al ng said Nort ine of 
Longley Lane South 69°21'19" West a dl 42.78 feet to the rue Point of Beginning. 

·rwillll~l Pa el Map No. 218, File No. 388954, 
h 00 I 6'56" East) 

Parcel 2: 

An easement an righ of way for ingress nd gress and parking over that portion of the SE 1/2 
of Se nship I Nort Range 20 East. M. .M., described as follows: 

the Northeast er of arcel A, id point being a 5/8 inch iron rod as shown on Parcel 
p No. 218, File No. 388954, on t Ice of the County Recorder of washoe County, Nevada, 

aid point being the True P~fBeginning; Thence South 00°16'56" West, a distance of 483.03 feet to 
the Northerly right of way MHuffaker Lane; Thence along said right of way South 69°21'09" West a 
distance of322.63 feet to the East rly right of way of U.S. 395 freeway; Thence along said right-of way 
North 21°04'38" West a dista ce 0 653.04 feet; Thence leaving said right of way North 14°55'49" East a 

. stance of 126.66 feet; Then e N h 89°52'07" East a distance of 458.81 feet; Thence North 19° 19'30" 
W t a distance of .078 feet; he e North 84°51'10" East a distance of232.89 feet to the Westerly right 
ofwa "(south VirginiaS eet; hence along said right of way South 20°39'19" East a distance of 185.19 

; Then~ rig of way North 86°24'22" a distance of 249.82 feet to the True Point of 
Begi . g, as granted in t t certain "Mutual Parking and Access Agreement" recorded April 12, 1995 in 
Book 4282, , s Document No. 1885230 of Official Records. 

3 
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A.App.2185



I 11111111111111111 11111 1111 111111 1111111111111111 l~~;;~~""5 
Document No. 2024695 provided per Section 1 NRS 111.312. 

Note. The above metes and bounds description previously appeared in that certain Grant, Bargain, Sale 
Deed recorded April I, 2004 Instrument No. 3016371. 

\, ........••••. ~ .•••••. j 
4 
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WASHOE COUNTY 
RECORDER 

III 11111 11111111 
3291753 
1~/13/288S 
5 of' 5 

OFFICE OF THE RECORDER 
KATHRYN L. BURKE, RECORDER < 1 01 E. NINTH STREET 

PO T OFFICE BOX 11130 

~
EN ,NEVADA 89520·0027 
o (775) 328·3661 

(::',\\'" 
~--
TYNO E 

The Washoe County Recorder's Offi e h~d~t the ttached documen rna not be 
suitable for recording by the meth se by the Recorder pr erve the Reco er's ecords. 
The customer was advised that opies re oduced from the r cor ed document a not be 
legible. However, the customer de anded at the document be r corded without delay as the 
parties rights may be adversely affect beca e of a delay' re ording. Therefore, pursuant 
to NRS 247.120 (3), the Coun Recorder cepte cum t conditionally, based on the 
undersigned's represe IOn (I) tha suitab submitted at a later date (2) it is 
impossible or impr tica bmit a 

By my signing b low, I acknowledge t I h ve been a once !be document has been 
microfilmed it ay n t reproduce a legib e co y. 

Date 

A.App.2187
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Washoe County Assessor's 
Parcel Numbers: 037-012-05, 
534-092-04,043-011-47. 
and 086-101-26 

WHEN RECORDED, MAIL TO: 
Lionel Sawyer & Collins 
50 West Liberty Street 
Suite 1100 
Reno, Nevada 89501 

Escrow No. 165786 

Mail Tax bills to: 

P.A. Morabito & Co., Limited 
425 Maestro Drive 
Reno, NV 89511 

DTT' - ,LO 'lso,OO 
/ 

Grant, Bargain an 

FOR VALUABLE CONSIDERATI 

acknowledged, PA Morabito & Co., L' 

DOC .. 3291760 
10/13/2005 03:16P Fee:43.00 

BKI 
Requested By 

FIRST AMiRICAN TITLi 
loIasno. CO~i,,~l! _Recorde,.. 

Kat.hryn L.. - Recorde,.. 

1 111111 li[ 1[lf~lilllll 12iilii Iliillllllllllll 

ufficiency of whi hereby 

, ("Grantor") grants, 

bargains, sells and conveys to Land Ve re Pa ners LLC, a Del war limited liability company, 50 

South 6th Street, Suite 1480, Minneapolis, Min ra ee"), all of the rights, titles and 

the C nty 0 ashoe, State of Nevada, which is 

more particularly descri ed on Exhibit A, hereto orated herein by reference 

("Real Property"). 

Toget with a tene ents, heredi appurtenances thereto belonging or 

ap rtaining, and subject to a estrictions of cord. 

Dated this _~~o_(,~ __ -+"c.:..ftc...""_h.:....or_. _, 2005. 

A.App.2189
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Grantor: 

PA Morabito & Co., Limited, a Nevada corporation 

By: 
Name: Pau rabito 
Title: Pre Ident 

2 
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STATE OF CALIFORNIA 

COUNTY OF ORANGE 

11111 11111111 1111 1111 
3291768 
1151/13/291515 
3 of 5 

This instrument was acknowledged before me on September 30, 2005 by Paul A. Morabito 

as President of PA Morabito & Co., Limited. 

• 

ANNA-USA LONER 
_ - commIssIOn. l«lOll96 
~ ~~~ Notary Pubic - CQIIIcmIo 

, . Orange County 
'. . MyComm. E><pIresFebl"':Dl7 

My commission expires: Ff\14, 2007 

2 
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Exhibit A 

Property Address: 350 North McCarran Blvd., Sparks, Nevada (APN 037-012-05) 

3291768 
lS/13/2fi185 
4 of 5 

Parcel A of Parcel Map 1308 for American Savings and Loan Association, according to the 
map thereof, filed in the office of the County Recorder of Washoe County, State of Nevada on 
December 29,1981, as File No. 774726. 

Property Address: 8895 Spanish Springs (La Posada) Road, Sparks, Nevada (APN 534-092-04) 

Parcel 3 of Parcel Map No. 1747 for Arthur M. Pastel and amid Ranch Homes, Inc., 
according to the map thereof, filed in the Office of the County Reco er 0 Washoe County, State of 
Nevada, on October 11, 1984. 

Property Address: 7695 South Virginia Street, Reno, Nevada (APN 04 011 47) 

Parcell: 
The land referred to herein situated in the City no, Coun 

Nevada, located within a portion of the South 1/2 of the Northw 14 of Sec· n 6, Township 
18N., Range 20E., M.D.M., and being more particul described as fo"v."",-, 
South corner of Parcel "C" a found nail and ta on a fence st, as shown on 
218, File No. 388954, as on file in the Coun Re ' Offic 
thence North 00°16'56" East a distance of 79. 5 feet to t Nort rly side of Longl y L ne; 
Thence along said Northerly line South 69 2109" W., a distan e of 1.41 feet to t 
of Beginning; Thence leaving said No e y Ii e of Longley Lan No h 00°16'56' s , a 
distance of 406.67 feet;Thence South °40'1" East, a distanc of 75.76 feet to the Westerly 
side of South Virginia Street and the Nort aster corner of the ar el of land as shown on 
Record of Survey Map No. 2887, File No. 19 006, file in e C unty Recorder's Office of 
Washoe County, Nevada; The said W terly line of S th Virginia Street South 
20°39'19" East a distance 1.13 feet to th eginm of a rve to the right; Thence along said 
curve a distance of 94.2 fee a centr ngle 90°00' " an radius of 60.00 feet to the 
Northerly side of said L ngl y Lane; Then alon said No erly Ii of Longley Lane South 
69°21'19" West a dista ce f 342.78 feet to t e Tr e Point of inn· g.The basis of bearing for 
this description is the est roperty line of Pa el ap No. 218, 1 No. 388954, on record in 
the Office of the washo~ COl nty Recorder, N ad (North 00°16'56" East). 

~~c",el : ~ 
An easement and rigti f way for ingr s and egress and parking over that portion of the 

1/2 of Section 6, Towns ip 18 , nge 20 East., MoO.M., described as 
ollows;Commencing at t rtheast corner of Parcel A, said point being a 5/8 inch iron rod as 

shown on Parcel Map No. 218, File No. 388954, on file in the office of the County Recorder of 
Washoe County, Nevada, aid oint being the True Point of Beginning; Thence South 00°16'56" 
West, a distance of 483.03 eet 0 the Northerly right of way of Huffaker Lane; Thence along said 
. ht of way South 69°21'09' W st a distance of 322.63 feet to the Easterly right of way of U.S. 

39 freeway; Thence alon sai right-of way North 21 °04'38" West a distance of 653.04 feet; 
Then leaving said rig of y North 14°55'49" East a distance of 126.66 feet; Thence North 

°52'01' t a di ce 458.81 feet; Thence North 19°19'30" West a distance of .078 feet; 
Then North 84°51 '1 0" ast a distance of 232.89 feet to the Westerly right of way of south 
Virginia Str e along said right of way South 20°39'19" East a distance of 185.19 feet; 

4 

A.App.2192
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Thence leaving said right of way North 86°24'22" a distance of 249.82 feet to the True Point of 
Beginning, as granted in that certain "Mutual Parking and Access Agreement" recorded April 12, 
1995 in Book 4282, Page 40, as Document No. 1885230 of Official Records. 

Document No. 2024695 provided per Section 1 NRS 111.312. 

Note. The above metes and bounds description previously appeared in that certain Grant, 
Bargain, Sale Deed recorded April 1, 2004 Instrument No. 3016371. 

Property Address: 13900 Stead Boulevard, Reno, Nevada (APN 086-101-2 

Being portions of the adjusted North parcel of Parcels B, C and D ofParc I Ma No. 1075 recorded 
March 27,1980, under File No. 664673, Official Records of Washoe Coun , an more particularly 
described as follows: 

Commencing at the Southwest corner of Parcel D as shown on id Parcel Map o. I 
0IE55'52" East, 108.32 feet to the point of beginning; thenc orth VU"",,-<, 

on a curve to the right having a central angle of90EOO'00", a r . of20.00 e , r 
31.42 feet; thence South 88E04'08 East, 179.68 feet; thence South OlE 
North 88E04'08" West, 199.68 feet to the point ofbeginning;--~ 

Note: The above metes and bounds legal descri 
recorded November 8,1996 in Book 4716, pag 
Official Records. 

5 

as instrument no. 
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Assessor's Parcel Numbers: 043-011-47 

Recording requested by and 
when recorded return to: 

Land Venture Partners LLC 
Attn: Richard J. Hauser 
clo Capital Real Estate, Inc. 
50 South 6th Street, Suite 1480 
Minneapolis, Minnesota 55402 

MEMORANDUM OF LEASE 

This Memorandum of Lease may e execu ed in counterparts. 

This Memorandum of Lease is effectiv tember 30, 05 

~ 
GDG.15~M 1 

DOC II 3281761 
10/13/2005 03:16P F •• :42.00 

BK1 
Reque.ted By 

FIRST AMERICAN TITLE 
U.shoe County Recorder 

Kathryn L. Burke - Recorder 

1 111111 11111 lilil ~Iililli RPTT lilii~11111111111111 

ease, wherein 
da, which is 

for a term 
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LESSOR: 

Land Venture Partners LLC, a Delaware 

limited Iia;:iftompany =---....:::,.. __ _ 

By: ~ ~----=:::;;;;, 
Name:Jiiifues F. Vitt 
Title: Vice Manager 

STATE OF MINNESOTA ) 
) :ss 

COUNTY OF HENNEPIN ) 

This instrument was acknowledged before me on October ~, 200 
Manager of Land Venture Partners LLC. 

1111111111111 11111111 
3291761 
1~!13!2S85 
2 of 4 

es F. Vitt as the Vice 

/;::-'.'''.': ... CHARLOTTE MARIA SCHU 
r~",' NOTARY pUBLIC· MINNESOTA 
~·.~.Y My Comm. Expires Jan. 31,2007 (M y:Mmlltnis:s:·ipon expires: /_ 77--_ -

2 

A.App.2196

A.App.2196



I 11111111111111111111111111 111111111111111111111 
3291761 
11Stl13!2995 
3 of 4 

LESSEE: 

Berry-Hinckley Industries, a Nevada 
corporation 

By: 
Name: 
Title: 

Pau\tMabito 
Chie'f ExecutIve Officer 

STATE OF CALIFORNIA ) 
) :SS 

COUNTY OF ORANGE ) 

This instrument was acknowledged before me on October ~ 200 
Executive Officer of Berry-Hinckley Industries. 

NOTAR 

( expires: 2/14/07) 

GDG.15~ 3 

ul Morabito as Chief 

A.App.2197
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EXlllBIT A 

Property Address: 7695 South Virginia Street, Reno, Nevada (APN 043-011-47) 

Parcel I: 

3291761 
IB/13!26U95 
4 of 4 

The land referred to herein situated in the City of Reno, County of Washoe, State of Nevada, 
located within a portion of the South 1/2 of the Northwest 114 of Section 6, Township 18N., Range 20E., 
M.D,M., and being more particularly described as follows: 

Commencing at the South comer of Parcel "C" a found nail and tag on a fence post, as shown on Parcel 
Map No, 218, File No. 388954, as on file in the County Recorder's Office Washoe County, Nevada; 
thence North 00EI6'56" East a distance of 579.25 feet to the Northerly s eo ongley Lane; Thence 
along said Northerly line South 69E21 '09" W., a distance of 21 A 1 feet to t e T e Point of Beginning; 
Thence leaving said Northerly line of Longley Lane North 00EI6'56" East, dist ce of 406.67 feet; 
Thence South 89E40'18" East, a distance of275.76 feet to the Westerly side 0 Sou Virginia Street and 
the Northeasterly comer of the parcel ofland as shown on Re d of Survey Ma No. 887, File No. 
1902006, on file in the County Recorder's Office of Washo Coun, vada; The ce a ng said Westerly 
line of South Virginia Street South 20E39'19" East a distance 13 feet to I in ofa curve to 
the right; Thence along said curve a distance of94.26 feet, a central an 90EOO'2 "an a radius of 
60.00 feet to the Northerly side of said Longley Lane' along said Norther 'e ofL gley Lane 
South 69E21'19" West a distance of342,78 feet t e True Point Beginning, 

The basis of bearing for this description is the tv e property line Parc I Map No, 218, Fi N 
388954, on record in the Office of the w~co nty Recorder, Ne ada orth 00E16'5 Eas 

Parcel 2: ~ 
An easement and right ay form ss and e ess and ' g over that portion of the SE 1/2 

of Section 6, Township 18 N rtb, R 20 Ea~D,M', escri as follows; 

Commencing at the No ast orner of Parcel said oint being 5/8 in iron rod as shown on Parcel 
Map No. 218, File No.3 895 , on file in the offic oft e County Rec de of Washoe County, Nevada, 
said point being the True oin of Beginning; Then e S uth 00EI6'56" est, a distance of 483.03 feet to 
the No i ht ofwa ofR aker Lane; Then e al ng said right of way South 69E21'09" West a 
d' ance of322, feet to ill East right ofw of ,S, 395 freeway; Thence along said right-of way 

o ' West a dista e of 6. t; Th ce leaving said right of way North 14E55'49" East a 
di ance of 126.66 feet; Thence 89E52'07" ast a distance of 458.81 feet; Thence North 19EI9'30" 

est a distance of .078 feet; nce Nort 84 E51' I 0" East a distance of 232.89 feet to the Westerly right 
of way of south Virginia S eet; ence along said right of way South 20E39'19" East a distance of 
185.19 feet; Thence leaving aid n t of way North 86E24'22" a distance of249,82 feet to the True Point 
of Beginning, as granted in th t ce ain "Mutual Parking and Access Agreement" recorded April 12, 1995 
. Book 4282, Page 40, as Do ume t No, 1885230 of Official Records. 

D ument No. 2024695 prov ded er Section I NRS 111.312, 

, 
above metes a bou ds description previously appeared in that certain Grant, Bargain, Sale 
U"'l-k\.l'UJvi, 004 strumentNo, 3016371. 

ODO.IS OO12.memo iease.093 5 4 
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APN: 043-011-47 

After recording, mail to: 

Malkerson Gilliland Martin LLP 
Attn: Kathleen M. Martin 
220 South 6th Street, Suite 1900 
Minneapolis, MN 55402 

SUBORDINATION, NON-DISTUlUI>R.l~ 
ANDES 

TillS AGREEMENT, made effective 
VENTURE PARTNERS LLC e limit 
of 50 South Sixth Street 
IDNCKLEY INDUSTRI 

DOC .. 3291766 
10/13/200S 03:18P F •• :48.00 

BKI 
Requ •• ted By 

FIRST AMERICAN TIT~i 
~a.ho. County Recorder 

Kathryn ~. Burke - Recorder 
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ving a mailing address of 
ccessors or assigns. 

A. WHEREAS, by e Agre nt dated September 30, 2005 (hereinafter referred 
d and rented to Lessee the real property having a street address of 

693, 7695 and 7699 So th . ginia Street, in Reno, Nevada, a legal description of which is 
ttached as Exhibit A (the "Pro erty"), which Lease is evidenced by a Memorandum of Lease 

ted September 30, 2005 d fi ed of record in the records of the County of Washoe, State of 
vada the "Official Re rds ') in Book I-.J I A , Page ~fi::I as Document No. 

"1 ; and 

B. 

I02990.doc 

WHE essor has obtained a loan from Lender secured by, among other 
ssignment of Rents and Leases, Security Agreement and Financing 

A.App.2200

A.App.2200
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B. WHEREAS, Lessor has obtained a loan from Lender secured by, among other 

things, a Deed of Trust, Assignment of Rents and Leases, Security Agreement and Financing 
Statement encumbering, among other things, the Property dated Sertember 29, 2005 and filed of 
record in the Official Records in Book \-)1 A , Page \J J\- as Document No. 

AAUJ lllt>:5 (the "Deed of Trust"), and as a condition to making such loan, it was 
agreed between Lessor and Lender that Lessor would obtain from Lessee certain written 
agreements; and 

C WHEREAS, Lessee and Lender desire hereby to establish certain rights, 
safeguards, obligations and priorities with respect to their respective interests by means of the 
following agreement 

NOW THEREFORE, for and in consideration of the Propert an of the mutual 
covenants and promises herein contained, and other good and valuabl con ideration, the receipt 
and sufficiency of which are hereby acknowledged, Lessee and Lender re as follows: 

1. The Lease and the rights of Lessee th der are and ha be subject and 
subordinate to the lien of the Deed of Trust and to of the te , ondi ·ons nd provisions 
thereof, to all advances made or to be made thereunder, to 11 extent e incipal sum, 
interest thereon and other amounts from time to time secured ther and to a renewal, 
substitution, extension, modification or repl ment t of, including any . cre e in the 
indebtedness secured thereby or any supple nts In t event that Lender ray other 
person (the Lender, any other such perso a their succ sors d assigns being refi ITed to 
herein as the "Purchaser") acquires title to th Property pursu t to the exercise 0 any remedy 
provided for in the Deed of Trust or b:y rea n f the acceptance fa eed in lieu eclosure, 
Lessee covenants and agrees to attorn and r cognize and be ou d to Purchaser as its new 
Lessor, and subject to the other terms, pro ·sions d conditio 0 this Agreement, the Lease 
shall continue in full force and effect as a direc es e and Purchaser. 

2. So long as t e Le rce an d Lessee shall not be in default 
beyond any applicable gr ce riod undel ny p vision 0 he L e or this Agreement, and no 
event has occuned whic ha continued to ex· t for a period 0 ·me (a er notice, if any, required 
by the Lease) as would ent tle Lessor to te ·nat the Lease 0 uld cause, without further 
action by Lessor, the te in ion of the Lease r would entitle Lessor to dispossess the Lessee 
therellruiPr~---.. 

the righ f possession 0 essee to the Property shall not be terminated or 
disturbed by any steps or p . taken by Lender in the exercise of any of its rights 
under the Deed of s . and 

b. not be terminated or affected by said exercise of any 
remedy provided for n th Deed of Trust, and Lender hereby covenants that any sale by 
it of the Property pur ua to the exercise of any rights and remedies under the Deed of 
Trust or otherwise sh I be made subject to the Lease and the rights of Lessee 
t eunder; Less sha not be named in any foreclosure action unless necessary, in the 
reason gmen f Lender, to complete such foreclosure action under the laws of the 
~roperty is located. 

I02990.doc 2 
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3. In no event shall Lender or any other Purchaser be: 

a. liable for any act or omission of any prior landlord; 

b. liable for the return of any security deposit which has not been delivered 
to the Purchaser; 

c. subject to any offsets or defenses which the Lessee might have against any 
prior landlord; 

d. bound by any payment of Base Annual Re tal, 
Additional Rental which the Lessee might have paid to any 
the current month; 

e. bound by any provISIons of the Lease regardi 
completion of construction of the Property; or 

f. bound by any warranties of construction .... ~_~ 
Lease. 

ase Monthly Rental or 
dlord for more than 

encement or 

under the 

4. Lessee agrees to give prompt of any default b the Lessor 
under the Lease which would entitle Less e r abate the Re al ayable 
thereunder, and agrees that notwithstan . y provision of ase no notice can ellation 
thereof shall be effective unless Lende as rece· ved the notice au es . d and has faile within 30 
days of the date of receipt thereof to cure, r if t default cann be cured within 30 days, has 
failed to commence and to pursue diligently e cur f the Le or' default which gave rise to 
such right of cancellation or ab . Less further agree 0 give such notices to any 
successor-in-interest of Len , provided th such s essor· -interest shall have given written 
notice to Lessee of its ac . sit" der's . e D d of Trust and designated the 

5. 

ent. 

6. Lessee agr s th it will not, without the prior written consent of Lender, do any 
f the following, and any s ch /lfPorted action without such consent shall be void as against 
ender: 

a. ayment in excess of one month of Base Monthly Rental 
ereunder; 

b. sub dinate or permit subordination of the Lease to any lien subordinate to 
the Dl~cel'T1nlst; or 

I02990.doc 3 
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1~/13/2895 
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c. make or enter into any amendment or modification to or termination of the 

7. Lessee agrees to certify in writing to Lender, upon request, whether or not any 
default on the part of the Lessor exists under the Lease and the nature of any such default. 
Lessee states that as of this date, the Lease is in full force and effect, without modification. 
Lessee further states as follows: 

a. Lessee is the tenant under the Lease for the Property. The Base Monthly 
Rental presently is $120,000.00 per month. 

b. The Lease term commenced or will commenc on e Effective Date, as 
defined in the Lease. The termination date of the Lease term, exc uding renewals and 
extensions, is March 31, 2026. Lessee has the right to extend or ne the Lease for four 
(4) consecutive five (5) year periods. 

c. The Lease has not been assigned, . ed, supp e d 0 amended in 
any way by Lessee, except as described on the attache t (if any). The Lease 
constitutes the entire agreement between p' and there are n 
concerning the Property, and Lessee i not entitled to ceive any concessi n 0 benefit 
(rental or otherwise) or other sim' ar ompensa' n in onnection with enti g the 
Property other than as set forth in th Le se. 

d. The Lease is vali and in 11 force and effe t, d, to the best 0 Lessee's 
knowledge, no party thereto, their s cesso or assigns is res ntly in default thereunder. 
Lessee has no defense, set-off or count laim ainst sso arising out of the Lease or 
in any way relating the event occurred d no condition exists, which 
with the giving of nIce or the passa , will constitute a default under 
the Lease. 

e. N B e Monthly Renta Ie nder the Lease has been 
paid more than 0 e m nth in advance. 

en gIven to Lessor to secure Lessee's 

8. The forego' g rOVlSlOns shall be self-operative and effective without the 
ecution of any further in trum nts on the part of either party hereto. However, Lessee agrees 
execute and deliver to Le der r to any person to whom Lessee herein agrees to attorn such 

o er instruments as either sh I r quest in order to effect said provisions in form consistent with 
th terms hereof and reasona ly a ceptable to Lender, Lessee and such party to whom Lessee has 
agre to attorn. 

9. eeme s herein contained shall be binding upon and shall inure to the 
benefit he parties he 0, their respective successors, successors-in-interest and assigns, and, 

I02990.doc 4 
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without limiting such, the agreements of Lender shall specifically be binding upon any Purchaser 
of the Property at foreclosure or otherwise. 

10. This agreement may not be modified other than by an agreement in writing signed 
by the parties hereto or their respective successors-in-interest. 

11. This agreement may be signed in counterparts. 

12. If any term or provision of this Agreement shall to any extent be held invalid or 
unenforceable, the remaining terms and provisions hereof shall not be affected thereby, but each 
term and provision hereof shall be valid and enforceable to the fulles tent permitted by law. 

13. All notices, statements and other communications to e gi en under the terms of 
this agreement shall be in writing and delivered by hand against . tte receipt or sent by 
certified or registered mail, return receipt requested, postage prepaid an ad ssed as provided 
in the first paragraph of this Agreement, or at such other ress as from t e t time designated 
by the party receiving the notice. 

[Remainder of page intentionally left blank; signa 

I02990.doc 5 
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IN WITNESS WHEREOF, Lessee and Lender have caused this instrument to be 
executed as of the day and year first above written. 

) ss. 
) 

LESSEE: 

BERRY-HINCKLEY INDUSTRIES, a Nevada 
corporation 

Jhe foregoing il)strurnent was acknowledged be ~=,=-4---' 2005, 
by li:-.... l Me ""'\o,};, , the ~~~d::i-.~~....::o..,---',,--__ _ 
of Berry-Hinckley Industries, a Nevada corporation, for "u<~, ation. 

102990.doc 6 
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STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

I 11111111111111111111111111 111111111111111111111 

LENDER: 

M&I MARSHALL & ILSLEY BANK 

3291766 
18/13/28195 
7 of 19 

By:· "&~b 
Keitt D. Carlson, Senior Vice Presid~ 

The foregoing instrument was acknowledged before me on S te ber 29, 2005, by Kent 
D. Carlson, the Senior Vice President ofM&I Marshall & Ilsley Bank, Wi consin state banking 
corporation, for and on behalf of the corporation. 

Notary 

102990.doc 7 
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LANDLORD: 

LAND VENTURE PARTNERS LLC 

3291766 
119/13/21995 
8 of' 119 

By: ---h"~_;_1 _,-------===----::::;==::==-,,_ 
Jatiks F. Vitt, Vice Manager 

STATE OF MINNESOTA ) 
) 55. 

COUNTY OF HENNEPIN ) 

< 
The foregoing instrument was acknowledged before me 0 

James F. Vitt, the Vice Manager of Land Venture Partners LLC, a 
company, for and on behalf of the limited liability company. 

This instrument was prepared by: 

Malkerson GillilandMartin LLP 
220 South Sxith Street, Suite 1900 
Minneapolis, MN 55402 
612-344-1111 

102990.doc 8 

THLEEN M. MARTIN 
Y PUBUC· MINNESOTA 

Com ission Expires Jan. 31, 201 
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EXHIBIT A TO SNDA 

Parcel I: 

11111111 1111111111111 
3291766 
19/13/2995 
9 of" 19 

The land referred to herein situated in the City of Reno, County of Washoe, State of Nevada, 
located within a portion of the South 1/2 of the Northwest 114 of Section 6, Township 18N., 
Range 20E., M.D.M., and being more patticularly described as follows 

Commencing at the South comer of Parcel "C" a found nail and tag on a fence post, as shown on 
Parcel Map No. 218, File No. 388954, as on file in the County Recorder's Office of Washoe 
County, Nevada; thence North 00°16'56" East a distance of 579.25 fj et 0 the Northerly side of 
Longley Lane; thence along said Northerly line South 69°21'09" W., a dl lance of21.41 feet to 
the True Point of Beginning; thence leaving said Northerly line ofLo gle Lane North 
00°16'56" East, a distance of 406.67 feet; thence South 89°40'18" East, dis nce of275.76 feet 
to the Westerly side of South Virginia Street and the Northeasterly come oft parcel ofland as 
shown on Record of Survey Map No. 2887, File No. 190 on file in th Co ty Recorder's 
Office of Washoe County, Nevada; thence along said esterly line outh irg ia Street 
South 20°39'19" East a distance 221.13 feet to the beginning curve to t . ht; hence along 
said curve a distance of 94.26 feet, a central angle of 90°00'28" and a . s of 60.00 eet to the 
Northerly side of said Longley Lane; thence alo said 0 erly line of Long e 
69°21 '19" West a distance of342.78 feet to t T . t ofB inning. 

The basis of bearing for this description is t e 
No. 388954, on record in the Office of e 
East) 

APN: 043-011-47 

Parcel 2: 

est property Ii of arcel Map No. 
oe County Reco er, evada (No 

An easement and right ofw for ingress an at portion of the SE 112 
of Section 6, Township t 8 orth, Range 20 E follows; 

Co the Nort east mer of Parcel ,s d point being a 5/8 inch iron rod as shown 
8954, on e i the office of the County Recorder of washoe 

ou , eva a, said point b' the rue oin fBeginning; thence South 00°16'56" West, a 
di ance of 483.03 feet to the NO! ri fway of Huffaker Lane; thence along said right of 

ay South 69°21'09" Wes . tance of322.63 feet to the Easterly right of way of US. 395 
eeway; thence along sai right of way North 21 °04'38" West a distance of 653.04 feet; thence 

eaving said right of way N hI °55'49" East a distance of 126.66 feet; thence North 89°52'07" 
ast a distance of 458.81 fee; th ce North 19°19'30" West a distance of .078 feet; thence North 

8 °51 '1 0" East a distance of 32. 9 feet to the Westerly right of way of south Virginia Street; 
then e along said right ofw y S uth 20°39'19" East a distance of 185.19 feet; thence leaving 

id rig of way north 8 24' "a distance of249.82 feet to the True Point of Beginning, as 

I02990.doc 9 
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granted in that certain "Mutual Parking and Access Agreement" recorded April 12, 1995 in Book 
4282, Page 40, as Document No. 1885230 of Official Records. 

Note: the above metes and bounds legal description previously appeared in that certain Grant, 
Bargain, Sale Deed recorded April I, 2004 Instrument No. 3016371. 

l02990.doc 10 
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APN 043-011-47 

When recorded mail to: 
A. J. Hicks 
P.O. Box 2670 
Reno, NV 89505 

MEMORANDUM OF LEASE 
WITH OPTIONS TO EXTEND 

DOC .. 3323&4!5 
12/14/288S 83:41P Fee:IB.8' 

BKI 
Reque.ted By 

MCDONRLD CRRRNO UILSON LLP 
U •• hoe County R.~ord.r 

Kathryn L. Burke - Recorder 
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On October 21, 1997, Longley Cent r, p essor t Be 
Industries, Inc., as "Licensor" or Lessor, enter . to a SUU'''''''',,-L 
Winner's Gaming Partnership, predecessor to Winner's , Inc., as" . censee" 
and subsequently as Lessee, relating to en commonly n 
South Virginia Street, Reno, Washoe ou evada, eing Assessor's arc I No. 
043-011-47, and more particularly es ibed as: 

The land referred to herein sate . the Ci 
Washoe, State of locate 
the Northwes 7. of Section 
M.D.M., an be' g more 

Commenc ng t the South com of arcel "c" a nd nail and tag 
on a fence os as shown on P cel ap No. 218, File No. 388954, 

------=-- n file' th County Re rd r's Office of Washoe County, 
_____ ----l~l'vada; then No st a distance of 579.25 feet to the 

Northerly side 0 ongley L e; thence along said Northerly line 
South 69°21' 'West, a distance of21.41 feet to the True Point of 
Beginning; enc leaving said Northerly line of Longley Lane North 
00°16'56" Ea t, a istance of 406.67 feet; thence South 89°40'18" 
East, a distanc of 75.76 feet to the Westerly side of South Virginia 
Street and the 0 easterly comer of the parcel ofland as shown on 
Record of S e Map No. 2887, File No. 1902006, on file in the 
County ord's Office of Washoe County, Nevada; thence along 

A.App.2211
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said Westerly line of South Virginia Street South 20"39'19" East a 
distance 221.3 I feet to the beginning of a curve to the right; thence 
along said curve a distance of94.26 feet, a central angle of90"00'28" 
and a radius of 60.00 feet to the Northerly side of said Longley Lane; 
thence along said Northerly line of Longley Lane South 69"21'19" 
West a distance of342.78 feet to the True Point of Beginning. 

The basis of bearing for this description is the West property line of 
Parcel Map No. 218, File No. 388954, on record i Office of the 
Washoe County Recorder, Nevada (North 00"16'5 

Parcel 2 

An easement and right of way for ingres an e 
that portion of the SE Y, of Section 6, 0 

East, M.D.M., described as follows: 

2 

3323645 
12/14/2995 
2 of 3 
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NOTE: The above metes and bounds legal description previously 
appeared in that certain Grant, Bargain Sale Deed recorded April 1, 
2004, Instrument No. 3016371. 

3323645 
12/14/261615 
3 of 3 

Further, by subsequent amendments to said Lease, the Lessor granted to Lessee and 
its successors and assigns options to extend the Lease through April 30,2036. 

Dated this / Y"day of December, 2005. 

Lessee 
Winner's Gaming, Inc. 

BYY~~~~~~~ '"'7" ing, Pr 

425 Maestro Drive, SUI 

~ 
STATE OF NEVADA 

........ ~ 

) 

COUNTY OF WASHOE. ) 

This instrument w ledge fore me::,o~n~~5;;l...,:",e.:.:"",:.=,~~,--\!...-_" 2005, 
by Robert G. King, eside Of\\,~ Ga ing, c. 

166239.18 

3 

• 

SHARI PIERALLINI 
Notary Public, State 01 Nevada 

AppOintment No. 03-81593·2 
My Appt. Expires Moy 7. 2007 

A.App.2213
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RECORDING REQUESTED BY: 

First American Title 

WHEN RECORDED RETURN TO: 

Sujata Yalamanchili, Esq. 
Hodgson Russ LLP 
One M&T Plaza, #2000 
Buffalo, New York 14203 

APN: 043-011-47 

ORDER #: 203502 RB 

LEASE TE 

This page added to provide ~nfo tion 
2. (Additional recordin e applies) ~ 

This cover page mu be yped or prin d. 

DOC .. 33!!53288 
02/24/2006 04:10P Fee:42.00 

BKI 
Requ .. ted By 

FIRST AMERICAN TITLE 
~ •• ho. County R.co~d.r 

Kathryn L. Burke - Recorder 
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LEASE TERMINATION AGREEMENT 

THIS LEASE TERMINATION AGREEMENT (this "Agreement") is made as of 
January_, 2006 (the "Effective Date") between LAND VENTURE PARTNERS LLC, a 
Delaware limited liability company ("Landlord") and BERRY-HINCKLEY INDUSTRIES, a 
Nevada corporation having its principal office at 425 Maestro Drive, Reno, Nevada 89511 
("Tenant"). 

WHEREAS, Landlord and Tenant are parties to a certain Lease Agreement made as of 
September 30, 2005 (the "Lease"), Mspecting certain premises locat d at 7693, 7695 and 7699 
S. Virginia St., Reno, Nevada, (APN 043-011-47) (the "Property", more particularly 
described on Exhibit A attached hereto; and 

**and recorded October 13, 2005 as Instrument No. 32917 1, ashoe County, Nevada 
WHEREAS, Landlord and Tenant desire to terminate the Lea e. 

es all rights, 
, liabilities 

b executed 

In Witness Whereof, the parti av executed this!\' e 
written above. 

LANDLORD: 

LAND VENTURE PART RS LLC 

Title: Vice Manager 

This inst ent was acknowledged before me on January ~, 2006 by James 
F. Vitt, the Vice Manager f L d Venture Partners LLC, a Delaware limited liability company, 
n behalf of the company. 

Willard/BHI 
7695 S. Virginia, Reno, NY 
APN 043-011-47 
000160/00859 GBIX>CS S08342vJ 

My commission expires: __ '--,~ 3"-'-'--'0'-1-'---__ _ 
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TENANT: 

LIbi~STRIES 

BY: __ ~-1~~ ______ ~ __ _ 
Name: __ Ii vV",,-"";--to 
Title: .- r-., I 

'-'~ '-' '--' 

STATEOF~ Ii '0 ......... .::.... 
COUNTY OF 0 V e-. -~ 

1111111111111111111111111111111 1111111111111111 
3353288 
92/24/2996 
3 of 4 

~ This ins~ent was acknowledged bef~ 9 bA/<...-'!"'" 11. 
~=':' 2006 by 

• • . . . ~rSuiAtc:ae: • \ 
- c~n'l~ l@.'NotaryPubllc- Collfom\O ~ 

! Orange county 
'. MyCornm. ExpiresFeb 14.:;007 

Willard/BID 
7695 S. Virginia. Reno, NY 
APN 043·01147 
000160/00859 GBDOC'S 508342vI 

My commissl n e pires:-==-....... ..,....--'--''""'--'-_ 

A.App.2217

A.App.2217



1111111111111111111111111111111 1111111111111111 
3353288 
82/24/2888 
4 of' 4 

EXHIBIT 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 ~ 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 nail and ta on a ence post, as shown on 
Parcel Map No. 218, File No. 388954, as on file in the County Reco er's ffice of Washoe 
County, Nevada; thence North 00°16'56" East a distance of579.25 fee to t northerly side of. 
Longley Lane; 

Thence along said northerly line South 69°21 '09" W., a "'l"""-~e of21.4 
of Beginning; 

Thence leaving said northerly line of Lon 
feet; 

Thence South 89°40'18" East, a dist 

arcel2: 

central 

ly side of So lrgmla 
record of Survey Map No. 

ashoe County, Nevada; 

0°39' 19" East a distance of 

°00'28" and a radius of 

South 69°21 '19" West a distance of 342.78 

A non-exclusive easem t for' ngress, egress and access by and for vehicular and pedestrian 
traffic and vehicle parkm as s t forth in that certain Mutual Parking and Access Agreement 
recorded April 12, 1995 in Boo 4282, page 40 as Instrument No. 1885230 of Official Records, 

ashoe County Recorder's 0 ce, Washoe County, Nevada. 

OOOl60~~ 
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Washoe County Assessor's 
Parcel Number: 043-011-47 
Escrow No. ________ _ 

Mail Tax bills to: 
Berry-Hinckley Industries 
425 Maestro Drive 
Reno, Nevada 89502 

FOR V 

hereby acknowledged, 

Ne ada corporation("Grantee" 

DOC It 33!5328e 
02/24/2006 04:10P F •• :43.00 

BKI 
Requ •• ted By 

FIRST AMERICAN TITLE 
~.eho. county R.cord.~ 

Kathryn L. Burke - Recorder 

1 111111 111[illil i~15 RPli(384 fliilill 1111 1111 

WHE RECORDED, 

Sujata anchili, ~v~., 
Hodgson Russ LL,r'--._ 

ne T Plaza, Suite 2vv'~~ 
Buffalo, York 14203 

d sufficiency of which are 

LC a Delaware Ii ted liability company 

on eys to P.A. Morabito & Co., Limited, a 

s, titles and interests in and to that real property 

situate in the County of asho, State of Nevada, which is more particularly described on 

xhibit A, attached hereto corporated herein by reference ("Real Property"), together with 

al enements, hereditamen appurtenances thereto belonging or appertaining, and subject to 

ements and 1 eases of record. 

000160/09959 G O~3 
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By accepting this Deed, Grantee acknowledges, agrees and confinns, for itself 

and on behalf of all of its successors and assigns, that (1) Grantor has not accepted this Deed nor 

acquired the Real Property based upon any representation, warranty, statement or expression of 

opinion by Grantor or any person or entity acting or allegedly acting for or on behalf of Grantor 

with respect to Grantor, the Real Property and all improvements ~on and thereto 

(collectively, the "Property") or the "Condition of the Property" (a\er inafter defined); (2) the 

Property has been sold and conveyed and accepted by Grantee AS IS,\ IS, WITH ALL 

DEFECTS AND WITHOUT ANY WRITTEN OR 0 L RJ->r-n.ESENT OR 

WARRANTY WHATSOEVER, EXPRESS OR IMPLIED OR . ING B OP~TION OF 

LAW; (3) Grantor has not made and does n make any rep entatIOn, warranty }f ~enant, 
express, implied or statutory, of any kin~h tsoever with r 

without limitation, any representatio warran or covenant as t tit e, parties or tenants in 

possession of the Priority, survey condition, se 0 fi Grantee's intended use 

(included as a facility offe· g gaming), th roperty, past or present use, present 

or future zoning, the pr sen e or absence 0 haz ous or co trolle ubstances, the availability 

of utilities, access to p blic oad, habitability \er antability ~ or suitability for any 

p~ance of Pro ~At Property with any federal, state, municipal or 

loca~aws, regulations ordinanc (including, without limitation, those pertaining to 

construction, building an hea~ codes, gaming, land use, zoning, hazardous substances or toxic 

wastes or substances, pollut ts; fontaminates, or other environmental matters), or any other 

m leTS with respect to the rop rty (collectively, the "Condition of the Property"), all of which 

A.App.2221
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are hereby expressly disclaimed by Grantor; (4) Grantee has been given full opportunity to 

inspect and investigate each and every aspect of the Property, either independently or through 

agents of Grantee's choosing, including, without limitation, the Condition ofthe Property and (5) 

Grantee, for itself and its successor and assigns, releases Grantor from all claims, causes of 

action, demands and liabilities of any nature regarding the Conditi of the Property. 

Dated this __ day of January, 2006. 

STATE OF MINNESOTA 
COUNTY OF HENNEPIN 

This instrum~"~=="-~ 

Vitt, the Vice Manager fL d Venture 

behalf of the company. 

A 
My Comm. Explr .. Jln. 31, 200 

Grantor: 

y: ~/~.~~~~~;=~~~~~---
... Name: Ja es F Vitt 

/ Title: Vic Mager 

anuary 1.:5 ,2006 by James F. 

limited liability company, on 

NOTARY PUBLIC 
My commission expires: /-?I-07-

A.App.2222
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ACCEPTANCE 

Grantee: 

P.A. Morabito & Co., Limited 

1111111111111111 
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By: --~~~~~~r-------~----

STATEOFti: l ;€:::""-~ 
COUNTY OF --'5v ~ "'"Qt-

This instrument was acknowled~'-befuJ:,,--

7~ ~ LV" t....; l\) the --'-"""-.d........l1'-f----- ~\.-.-'L-"f-/.I.OC."""--'-"'b,'---" 1b~ .. 

b.) V C-i> , on behalfofthey-,::~~~::;::.::o"""'~4_· 

e. ANNA-LISA LONER 
CommiSsIon , , .... ~-t.-~ 

• Notary PublIc - 0rnIa 
Orange nty 

'. MyComm. E 4,:axJ7 

000160109959 GBDoo~JoItv'r 

::::L,./ / 9/ Q I 
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EXHIBIT A 

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

Parcell: 

1111 1111111111111111 
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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 y.; of Secti n 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 nail and tag n a nce post, as shown on 
Parcel Map No. 218, File No. 388954, as on file in the County Recor r's ffice of Washoe 
County, Nevada; thence North 00°16'56" East a distance of 579.25 feet 0 th northerly side of· 
Longley Lane; 

Thence along said northerly line South 69°21 '09" W., a dist~,,""-". 
of Beginning; 

Thence leaving said northerly line of Longl y L:me:-N<mh 00° '56" East, a distan eo 406.67 
feet; 

Thence South 89°40'18" East, a dist ce 0 2 5.76 feet to the lrglma 
Street and the northeasterly corner of arce f land as show on record of Survey Map No. 
2887, File No. 1902006, on file in the Cou of ashoe County, Nevada; 

Thence along said westerly . e of Sou rgmla 0°39' 19" East a distance of 
221.13 feetto the beginni g of to the . ht; 

Thence along said curv a istance of 94.26 et, a central an 
60.00 feet to the northe ly s'de of Longley Lan 

eel 2: 

A non-exclusive easemen 
traffic and vehicle parking 

corded April 12, 1995 in 
shoe County Recorder' 

000160/099 59 GiBDE""'-'illJU'!M-~ 

e outh 69°21' 19" West a distance of342.78 

or i gress, egress and access by and for vehicular and pedestrian 
set forth in that certain Mutual Parking and Access Agreement 

ook 4282, page 40 as Instrument No. 1885230 of Official Records, 
Of ce, Washoe County, Nevada. 
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APN # 048 - 01\- .L{ 1 

Recording Requested by: 

Name ___ ----!Fc..!I!..Srs~t~A¥:m~e~ric~a~n'_'T~it;:::le:..:C~o;:;m~a~n~--_____j 

DOC II 33!53290 
02/24/2006 04:i0P F •• :43.00 

BKi 
Requ •• ted By 

FIRST AMERICAN TIT~E 
U •• noe County R~~~!~:~!!'.r Kathryn ~. Burk~ : 

I 111111 III~illll i~1 illilill 11111111 IIII 1111 

5310 Kietzke Ln. #100 
R NV 89511 

( for Recorder's use only) 

Address ________ ~:en~o~,~~~ ___________ /~-----------------------

City/State/Zip ______________________ _ 

This page added to pro ide dditional information required by NRS 111.312 Sections 1-2. 
dditional recording e a plies) 
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Washoe County Assessor's 
Parcel Number: 043-011-47 
Escrow No. 1\k!~.O-06~·SA\C:n{) 

Mail Tax bills to: 
Berry-Hinckley Industries 
425 Maestro Drive 
Reno, Nevada 89502 
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WHEN RECORDED, MAIL TO: 

Sujata Yalamanchili, Esq. 
Hodgson Russ LLP 
One M&T Plaza, Suite 2000 
Buffalo, New Yo 14203 
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Grant, Bargain an 

FOR VALUABLE CONSIDE ION, eceipt and suffici 

hereby acknowledged P.A. MORABITO ., LIMITE a Ne ada corporation ('Gr tor") 

hereby grants, bargains, sells and con ys 

California corporation as to an undivided illard, Trustee of the Larry 

James Willard Trust dated N an undp· rid<:~ 59% interest as tenants in 

common ("Grantee") all of at real property situate in the 

County of Washoe, Sta e 0 Nevada, which is u"'l!"u·bed on Exhibit A, attached 

eWcJfjjilttftCl'ml,orated erein y reference (" 

Together with all tenements;,llereditaments and appurtenances thereto belonging 

or appertaining, and subj t to 11 restrictions of record. 

045651100000 Glloc~=!9vr/' 

A.App.2227
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Dated this ~day of January, 2006. 

STATE OF#etlfJ.on 
COUNTY OF W/bHCE 

Grantor: 

P.A. MORABITO & 

By: -N;;;;:;;;:--::rt~~w.m"----Name: 
Title: 

This instrument was acknow edg~¢-treto~e me 0 

.-, .. "''''' .... '''" ...... , .. " ... "'''."''" ........ "''''''''' .............. ,,,, ......... . 
i • SUSAN HILL 1 
~ l .' \\ Notary Public - Sta Nevada! 
~ ~. • Appointment Record n Washoe ~ 
¥ • v. • ~:-. !( .. "f.": .• ~. oires h 2, 2008 ; .. " .. " .... ,",... . .... . ... " .... " ........ "" ............... ; 

045651/00000) GG_='ll29vl~ 

is . neXPires/-{J7M-~ ~tJe? , 

A.App.2228
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EXHIBIT A 

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

Parcel I: 

The land referred to herein situated in the City of Reno, County 0 

located within a portion of the South Y, ofthe Northwest 'l,; of Sec ·on 
20 E., M.D.M., and being more particularly described as follows: 

County, Nevada; thence North 00°16'56" East a dist 
Longley Lane; 

1111111111111111 
3353298 
82/24/2986 
4 Ijf' 5 

hoe, State of Nevada, 
Township 18 N., Range 

Thence along said northerly line South 69°21 '(lQ>Y\l'.,--'a>A.:· ance of21.41 feet e Point 
of Beginning; 

Thence leaving said northerly line of Lon 
feet; 

Thence along said west 
221.13 feet to the begi 

60.00ijet:HU-JJ! 

°39' 19" East a distance of 

entral angel of 90°00'28" and a radius of 

Th said northerly . e of Lo ey L e South 69°21 ' 19" West a distance of 342.78 
fi t to the True Point of Beginnl •. .,. ____ ~~ 

Parcel 2: 

A non-exclusive easement 
affic and vehicle parking 

re rded April 12, 1995 i 
Wasn County Record 

04565110 GBOOCS 507029vl 

r in ess, egress and access by and for vehicular and pedestrian 
se forth in that certain Mutual Parking and Access Agreement 

00 4282, page 40 as Instruntent No. 1885230 of Official Records, 
ce, Washoe County, Nevada. 
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By my signing bel ,I cknowledge ttl ha e been a once the document has been 
microfilmed it rna not reproduce a legib cop. 

Melia T Espejo - Re ordin Clerk 
First American Title Co of N vada 

Date 

A.App.2230

A.App.2230



Exhibit 48 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Exhibit 48 

A.App.2231

A.App.2231



~()35a.:L ~6 
ASSESSOR'S PARCEL NUMBER:043-011-47 

UPON RECORDATION RETURN TO: 

Pacific Capital Bank, N A 

clo Loan Services, PO Box 60654 

Santa Barbara, California 93160-0654 

MAIL TAX STATEMENTS TO: 
Larry Willard 
133 Glenn Ridge Avenue 
Los Gatos, CA 95030 

DOC II 33!S3292 
02/24/208e 84:10P F •• :SS.08 

BKI 
Requ •• ted By 

FIRST AnERICAN TIT~E 
W •• hoe County Recorder 

Kathryn l. Burke - Recorder 
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DEED OF TRUST, FIXTURE FILING NT 

This DEED OF TRUST, FIXTURE FIL G A CURl 

entered into as of February 21, 2006, a on alifornia 

corporation as an undivided 41°;' inter tan 

Trust dated November 14, 1987 as a undivl ed 59"10 interest s te ants in common (collectively 

and jointly and severally, the "Trustor"), FI t Am ican Title Co p y, with an address of 5 First 

American Way, Santa Ana, CA 92707 (the "Tr tee") se d benefit of Pacific Capital Bank, 

NA, a national banking ass lation, doing 

clo Loan Services, PO B x 6 

Beneficiary. 

ley National Bank, with an address of 

-0654 (the "Beneficiary"), and the 

whi h is the subject ma ter f this Deed of Trust has the following address(es): 

. Virgini Stre Reno, Nevad 8 12 (the "Address(es)"). 

This document serves a fixture filin der Nevada Revised Statutes Section 104.9502. 

Trustor Larry Ja es iIIard Trust dated November 14, 1987's organizational identification 

number is 553-54-0904. 

Trustor Overland De elop ent Corporation's organizational identification number is 94-1749554. 

A.App.2232
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1, DEED OF TRUST, OBLIGATIONS AND FUTURE ADVANCES 
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1,1 Deed of Trust. For valuable consideration paid and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the Trustor hereby irrevocably and 
unconditionally mortgages, grants, bargains, transfers, sells, conveys, sets over and assigns to the 
Trustee and its successors and assigns, IN TRUST, for the benefit and security of the Beneficiary forever, 
WITH POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION, all of Trustor's right, title and 
interest in and to the "Property" described below, to secure the prompt payment and performance of the 
Obligations (as hereinafter defined), including without limitation, all amounts due and owing to the 
Beneficiary and all obligations respecting that certain One Year Adjustable Term Note, dated February 
21, 2006, by Larry James Willard Trust dated November 14, 1987 and Overland Development 
Corporation in favor of the Beneficiary in the original principal amount of $13,250,000,00 (the "Note"; and 
collectively, along with all other agreements, documents, certificate and instruments delivered in 
connection therewith, the "Loan Documents"), and any substituti s, modifications, extensions or 
amendments to any of the Loan Documents. 

This Deed of Trust shall secure the principal amount of Obligation of u to $13,250,000.00. The 
maximum amount of principal secured hereby may be increased or decr se by amendment to this 
Deed of Trust. This Deed of Trust shall nevertheless secure payment and pe orm nce of all Obligations 
including, without limitation, any other liabilities and fut e nces, direc or direct, absolute or 
contingent, now existing or hereafter arising from the rustor to enefi ry. Future advances 
hereunder are governed by Nevada Revised Statutes Sections 300 to 106. 'ncl ive. 

1.2 hereby 

1.4 T ns to Grant. 0 have hold he above granted Property unto and to the use and 
be efit of the Trustee, IN TRU for the bene' and security of the Beneficiary, and to the Beneficiary, 

the case may be, and th 'r succ nd assigns, forever; provided, however, the conveyances, 
grants and assignments c tai ed in this Deed of Trust are upon the express condition that, if Trustor 
shall pay and perform th Obll ations in full, including, without limitation, all principal, interest and 
premium thereon and other char es, if applicable, in accordance with the terms and conditions in the 
Loan Documents and this D ed 0 Trust, shall pay and perform all other Obligations as set forth in this 

eed of Trust and shall abide by a d comply with each and every covenant and condition set forth herein 
a d in the Loan Documents, the onveyances, grants and assignments contained in this Deed of Trust 
sha cease, terminate and voi. 

Pr . Term" roperty," as used in this Deed of Trust, shall mean that certain parcel of 
Ian d the fixtures, stru res and improvements and all personal property constituting fixtures, as that 

2 
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term is defined in the Uniform Commercial Code, now or hereafter thereon located at the Address(es), as 
more particularly described in Exhibit A attached hereto, together with: (i) all rights now or hereafter 
existing, belonging, pertaining or appurtenant therelo; (ii) the following categories of assets as defined in 
the Uniform Commercial Code: goods (including inventory, equipment and any accessions thereto), 
instruments (including promissory notes), documents, accounts (including health-care-insurance 
receivables), chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights 
(whether or not the letter of credit is evidenced by a writing), commercial tort claims, securities and all 
other investment property, general intangibles (including payment intangibles and software), supporting 
obligations and any and all proceeds of any thereof, whether now owned or hereafter acquired, that are 
located on or used in connection with, or that arise in whole or in part out of the Trustor's use of or 
business conducted on or respecting, the Property and any substitutions, replacements, accessions and 
proceeds of any of the foregoing; (iii) all judgements, awards of damages and settlements hereafter made 
as a result or in lieu of any Taking, as hereinafter defined; (iv) all of the hts and benefits of the Trustor 
under any present or future leases and agreements relating to the Pr e ,including, without limitation, 
rents, issues and profits, or the use or occupancy thereof together ·th a y extensions and renewals 
thereof, specifically excluding all duties or obligations of the Trustor of ny . d arising thereunder (the 
"Leases"); and (v) all contracts, permits and licenses respecting the use, 0 era! n or maintenance of the 
Property. 

1.7 Cross-Collateral and Future Advances. I is th express inten . of the Trustor that this Deed of 
Trust secure payment d p rformance of all 0 the Obligations, whether now existing or hereinafter 
incurr son of fut re a ances by the B efi iary or otherwise, and regardless of whether such 

igations are or were c temp ed by the rti at the time of the granting of this Deed of Trust. 
Notic ntinuing gran f this Tru shall not be required to be stated on the face of any 
d ument evidencing any of the bligations, n shall such documents be required to otherwise specify 

at they are secured hereby. 

2. ESENTATIONS, WARRANTIES, COVENANTS 

2.1 Representations and Warr nties. The Trustor represents and warrants that: 

(a) This Deed of Tru t ha been duly executed and delivered by the Trustor and is the legal, valid 
and binding ob gati of the Trustor enforceable in accordance with its terms, except as 
limited by b krufl cy, insolvency, reorganization, moratorium or other laws affecting the 
e nt of c ditors' rights generally; 

3 
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(b) The Trustor is the sole legal owner of the Property, holding good and marketable fee simple 
title to the Property, subject to no liens, encumbrances, leases, security interests or rights of 
others, other than as set forth in any title insurance policy, title report, or final title opinion 
issued in favor of, and accepted by, the Bank in connection with this Deed of Trust (the 
"Permitted Encumbrances"); 

(c) The Trustor is the sole legal owner of the entire lessor's interest in Leases, if any, with full 
power and authority to encumber the Property in the manner set forth herein, and the Trustor 
has not executed any other assignment of Leases or any of the rights or rents arising 
thereunder; 

(d) As of the date hereof, there are no Hazardous Substances (as hereinafter defined) in, on or 
under the Property, except as disclosed in writing to and a nowledged by the Beneficiary; 
and 

(e) Each Obligation is a commercial obligation and does not re ese a loan used for personal, 
family or household purposes and is not a consumer transactio . 

and upon the request of the Beneficiary, cause this Deed 

a 

The Trustor covenants that it will not, nor will it permit any other 
.~~~e;~~~:ti7;~, w~ith~out the prior written approval of the Beneficiary in each instance: 

4 
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(a) Sell, convey, assign, transfer, mortgage, pledge, hypothecate, lease or dispose of all or any 
part of any legal or beneficial interest in the Trustor or the Property or any part thereof or 
permit any of the foregoing, except as expressly permitted by the terms of this Deed of Trust; 

(b) Permit the use, generation, treatment, storage, release or disposition of any oil or other 
material or substance constituting hazardous waste or hazardous materials or substances 
under any applicable Federal or state law, regulation or rule ("Hazardous Substances"); or 

(c) Permit to be created or suffer to exist any mortgage, lien, security interest, attachment or other 
encumbrance or charge on the Property or any part thereof or interest therein (except for the 
Permitted Encumbrances), including, without limitation, (i) any lien arising under any Federal, 
state or local statute, rule, regulation or law pertaining to the release or cleanup of Hazardous 
Substances and (ii) any mechanics' or materialmen's lien. T e Trustor further agrees to give 
the Beneficiary prompt written notice of the imposition, or n ti ,of any lien referred to in this 
Section and to take any action necessary to secure the om discharge or release of the 
same. The Trustor agrees to defend its title to the Prope y a the Beneficiary's interest 
therein against the claims of all persons and, unless the Be efici ry requests otherwise, to 
appear in and diligently contest, at the Trustor's sole cost nd xpense, any action or 
proceeding that purports to affect the Trustor's title to the Prope or e priority or validity of 
this Deed of Trust or the Beneficiary's interest h der. 

Operation of Property. The Trustor covenants and a s as follows. 

(a) 

(b) The Trustor will all times kee he Prop ty ins ed for such losses or damage, in such 
amounts and b suc ay be r uired law and which the Beneficiary may 
require, provi ed t at, in any ca the ustor sha ainta': (i) physical hazard insurance on 
an "all risks' ba is in an amount ot Ie s than 10 00 of t full replacement cost of the 
Property; (ii) floo insurance if and re uired by applr bl Federal law and as otherwise 
required by t e B neficiary; (iii) compr hen ive commercial general liability insurance; (iv) rent 
loss and bus I ess' terruption insuran e; d (v) such other insurance as the Beneficiary may 

~--cr-e~ 're from tl e to e, including ild 's risk insurance in the case of construction loans. 
All olicies rega ing su insura sh I be issued by companies licensed to do business in 

~~~ state where th olicy is issued d also in the state where the Property is located, be 
otherwise acceptable the B ficiary, provide deductible amounts acceptable to the 
Beneficiary, na the Beneficiary as mortgagee, loss payee and additional insured, and 
provide that n can ellation or material modification of such policies shall occur without at 
least Thirty (30 days prior written notice to the Beneficiary. Such policies shall include (i) a 
mortgage end or me t determined by the Beneficiary in good faith to be equivalent to the 
"standard" mortg ge e dorsement so that the insurance, as to the interest of the Beneficiary, 
shall not be invali ate by any act or neglect of the Trustor or the owner of the Property, any 
foreclosure or ot er p oceedings or notice of sale relating to the Property, any change in the 
title to or own ship of the Property, or the occupation or use of the Property for purposes 
more hazar us t n are permitted at the date of inception of such insurance policies; (ii) a 
re ent co endorsement; (iii) an agreed amount endorsement; (iv) a contingent liability 

5 
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from operation endorsement; and (v) such other endorsements as the Beneficiary may 
request. The Trustor will furnish to the Beneficiary upon request such original policies. 
certificates of insurance or other evidence of the foregoing as are acceptable to the 
Beneficiary. The terms of all insurance policies shall be such that no coinsurance provisions 
apply. or if a policy does contain a coinsurance provision. the Trustor shall insure the Property 
in an amount sufficient to prevent the application of the coinsurance provisions; 

(c) Trustor will not enter into or mOdify the Leases in any material respect without the prior written 
consent of the Beneficiary. execute any assignment of the Leases except in favor of the 
Beneficiary. or accept any rentals under any Lease for more than one month in advance and 
will at all times perform and fulfill every term and condition of the Leases; 

(d) Trustor will at all times (i) maintain complete and accurate r cords and books regarding the 
Property in accordance with generally accepted accoun· g rinciples and (ii) permit the 
Beneficiary and the Beneficiary's agents. employees and r res ntatives. at such reasonable 
times as the Beneficiary may request, to enter and inspect e P perty and such books and 
records; and 

(e) Trustor will at all times keep the Property in good and first-rate r 
from casualty not excepted) and will not co r permit 
deterioration or alteration of the Property or an part thereo . 

air nd condition (damage 
striP\Waste, impairment, 

2.5 Nevada Covenants. Where not otherwise inconsistent with ther provision of this Deed of 
Trust. Covenants Nos. 1; 2 (full replacement value)·· i hest rate permi der th Note); 5; 6; 7 
(a reasonable percentage); 8; and 9 of Nevad evised Sta s Section 107.030, a 
and made a part of this Deed of Trust. 

2.6 

2.7 Notices· Notice 0 Defa t. The Trustor will deliver to the Beneficiary, promptly upon receipt of the 
r documents it receives that affect the Property or its use, or claim that 
rmance or observance of any of the terms hereof or that the Trustor or 

any tenant is in default of any erms of the Leases. The Trustor further agrees to deliver to the 
eneficiary written notice pr mptl upon the occurrence of any Event of Default hereunder or event that 

w the giving of notice or Ipse f time, or both, would constitute an Event of Default hereunder. 

6 
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"Taking"), or the commencement of any proceedings or negotiations that might result in a Taking, the 
Trustor shall promptly give written notice to the Beneficiary, describing the nature and extent thereof. The 
Beneficiary may, at its option, appear in any proceeding for a Taking or any negotiations relating to a 
Taking and the Trustor shall promptly give to the Beneficiary copies of all notices, pleadings, 
determinations and other papers relating thereto. The Trustor shall in good faith and with due diligence 
and by proper proceedings file and prosecute its claims for any award or payment on account of any 
Taking. The Trustor shall not settle any such claim without the Beneficiary's prior written consent. The 
Trustor shall hold any amounts received with respect to such awards or claims, by settlement, judicial 
decree or otherwise, in trust for the Beneficiary and promptly pay the same to the Beneficiary. The 
Trustor authorizes any award or settlement due in connection with a Taking to be paid directly to the 
Beneficiary in amounts not exceeding the Obligations. The Beneficiary may apply such amounts to the 
Obligations in such order as the Beneficiary may determine. 

2.9 Insurance Proceeds. The proceeds of any insurance resultin fr any loss with respect to the 
Property shall be paid to the Beneficiary and, at the option of t e B eficiary, be applied to the 
Obligations in such order as the Beneficiary may determine; provide ,ho ver, that if the Beneficiary 
shall require repair of the Property, the Beneficiary may release all or an orti n of such proceeds to the 
Trustor for such purpose. Any insurance proceeds paid to the Trustor hall e held in trust for the 
Beneficiary and promptly paid to it. 

3. CERTAIN RIGHTS 0 THE BEN-!;EICIAR 

3.1 Legal Proceedings. The Beneficiary shall have the right, not the (juty, 0 intervene or 
otherwise participate in any legal or equitable procee . at, in the Beneficia ' easona Ie judgement, 
might affect the Property or any of the rights cr ed or secur by this Deed of Trus Th Beneficiary 
shall have such right whether or not there shal av d an nt of Default hereun er. 

3.2 Appraisals/Assessments. The Ben fico ry shall have trig ,at the Trustor' sol cost and 
expense, to obtain appraisals, environm assessments or her spections of e p ions of the 
Property that are real estate at such ti es as th Beneficiary deems nec ssary or as ma e required by 
applicable law, or its prevailing credit or u erwriti policies. 

3.3 Financial Statements. 

required by the Benefici 

3.4 Substitution of from time to , without notice to the Trustor or 
Trustee and with or with e resignation of Trustee, substitute a successor or 
successors to the Trust e na ed herein or acti g h reunder. Upon such appointment, the successor 
tr ee shall be ested wit all ti powers and utie conferred upon the Trustee named herein or acting 

ereunder. Ea h such appo tment sub tion hall be made by a writing executed by Beneficiary and 
wh duly recorded in the ap opriate office s II be conclusive proof of proper appointment of such 

ccessor Trustee. The procedure Ided for substitution of the Trustee shall be conclusive of all 
other provisions for substitu' n, statutory or otherwise. 

3.5 Leases and Rent II. T e Trustor shall deliver to the Beneficiary during each calendar year and 
at such other times as the B nefi iary shall request a rent roll for the Property, in form acceptable to the 
Beneficiary, listing all tenants and ccupants and describing all of the Leases. 

DEFAULTS AND REMEDIES 

nt of Default shall mean the occurrence of anyone or more of the following 
eve s: 
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(a) default of any liability, obligation or undertaking of the Trustor or any guarantor of the 
Obligations to the Beneficiary, hereunder or otherwise, including, without limitation, failure to 
pay in full and when due any installment of principal or interest or default of the Trustor or any 
guarantor of the Obligations under any other Loan Document or any other agreement with the 
Beneficiary continuing for 10 days with respect to the payment of money or continuing for 30 
days with respect to any other default; 

(b) failure by the Trustor to perform, observe or comply with any of the covenants, agreements, 
terms or conditions set forth in this Deed of Trust or the Loan Documents continuing for 30 
days; 

(c) the (i) occurrence of any material loss, theft, damage or destruction of, or (ii) issuance or 
making of any levy, seizure, attachment, execution or similar rocess on a material portion of 
the Property; 

(d) failure of the Trustor or any guarantor of the Obligations 
security value satisfactory to the Beneficiary continuing for 30 d 

tain aggregate collateral 

(e) default of any material liability, obligation or undertaking of the Tru tor any guarantor of the 
Obligations to any other party continuing for 30 ays; 

(f) if any statement, representation or warranty hereto 0 w or here ma e by the Trustor 
or any guarantor of the Obligations in connection with this De f Trust or in ny supporting 
financial statement of the Trustor or a ar of the Obligations be etermined by 

(g) 

(h) 

the Beneficiary to have been false in ny material res ct when made; 

the death of the Trustor or 
guarantor of the Oblig,",a=ti~~ 
partner or member' 

service upon t 
Trustor or any guaran 

o iga 'ons and, if the Trustor or any 
hr-_rrt,ed r bility company, the death of any 

(k) a judgement 0 judg ents for the payment of money shall be rendered against the Trustor or 
any guarantor f the Obligations, and any such judgement shall remain unsatisfied and in 
effect for any per d of thirty (30) consecutive days without a stay of execution; 

(I) any levy, lien (in ludi g mechanics lien), seizure, attachment, execution or similar process 
shall be issued r Ie ied on any of the property of the Trustor or any guarantor of the 
Obligations; 

·fu._mit''liiation 0 revocation of any guaranty of the Obligations; or 
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(n) the occurrence of such a change in the condition or affairs (financial or otherwise) of the 
Trustor or any guarantor of the Obligations, or the occurrence of any other event or 
circumstance, such that the Beneficiary, in its sole discretion, deems that it is insecure or that 
the prospects for timely or full payment or performance of any obligation of the Trustor or any 
guarantor of the Obligations to the Beneficiary has been or may be impaired. 

4.2 Remedies. On the occurrence of any Event of Default the Beneficiary may, at any time 
thereafter, at its option and, to the extent permitted by applicable law, without notice, exercise any or all of 
the following remedies: 

(a) Declare the Obligations due and payable, and the Obligations shall thereupon become 
immediately due and payable, without presentment, protest, demand or notice of any kind, all 
of which are hereoy expressly waived by the Trustor except r Obligations due and payable 
on demand, which shall be due and payable on demand e er or not an event of default 
has occurred hereunder; 

(b) 

(c) 

\.---_.ac1dition to ny 0 er remedies, to sell he Property or any part thereof or interest therein 
pur ant to exe ise 0 . s power of Ie otherwise at public auction on terms and conditions 

~-= he Beneficiar ay de , or therwise foreclose this Deed of Trust in any manner 
permitted by law, an on such s the Trustor shall execute and deliver such instruments 
as the Beneficiar may re In order to convey and transfer all of the Trustor's interest in 
the Property, a th same shall operate to divest all rights, title and interest of the Trustor in 
and to the Pro erty. In the event this Deed of Trust shall include more than one parcel of 
property or sub ·visio (each hereinafter called a "portion"), the Beneficiary shall, in its sole 
and exclusive di creti n and to the extent permitted by applicable law, De empowered to 
foreclose upon a y su h portion without impairing its right to foreclose subsequently upon any 
other portion or he ntirety of the Property from time to time thereafter. In addition, the 
Beneficiary ma in it discretion subordinate this Deed of Trust to one or more Leases for the 
sole purpose f pre erving any such Lease in the event of a foreclosure; 

Cause one or ore environmental assessments to De taken, arrange for the cleanup of any 

9 

A.App.2240

A.App.2240



I 111111111111111111111 1111 

Hazardous Substances or otherwise cure the Trustor's failure to comply with any statute, 
regulation or ordinance relating to the presence or cleanup of Hazardous Substances, and the 
Trustor shall provide the Beneficiary or its agents with access to the Property for such 
purposes; provided that the exercise of any of such remedies shall not be deemed to have 
relieved the Trustor from any responsibility therefor or given the Beneficiary "control" over the 
Property or cause the Beneficiary to be considered to be a mortgagee in possession, "owner" 
or "operator" of the Property for purposes of any applicable law, rule or regulation pertaining to 
Hazardous Substances; and 

(f) Take such other actions or proceedings as the Beneficiary deems necessary or advisable to 
protect its interest in the Property and ensure payment and performance of the Obligations, 
including, without limitation, appointment of a receiver (and the Trustor hereby waives any 
right to object to such appointment) and exercise of an of the Beneficiary's remedies 
provided herein or in any other document evidencing, s cu 'ng or relating to any of the 
Obligations or available to a secured party under the Un' orm Commercial Code or under 
other applicable law. 

In addition, the Trustee and the Beneficiary shall have all other re edie provided by applicable 
law, including, without limitation, the right to pursue a judicial sale of the Prop ny portion thereof, 

The Trustor agrees and acknowledges that the ceptance 15 Trus e 0 the Beneficiary of 
any payments from either the Trustor or any guarantor after currence 0 Ev t of Default, the 
exercise by the Trustee or the Beneficiary of any remedy set for ein or the mmencement, 
discontinuance or abandonment of foreclosure pr against the Prop shallot waive the 
Trustee's or the Beneficiary's subsequent or co urrent right to reclose or operate as ba or estoppel 
to the exercise of any other rights or remedie of t or the eneficiary. The Tr tor grees and 
acknowledges that the Trustee or the Ben fici y, by maki pay nts or incurring osts described 
herein, shall be subrogated to any right of the Trustor to seek eimti rsement from y th'rd parties, 
including, without limitation, any predec in interest to the Tru tor's title or other rty ho may be 
responsible under any law, regulation r ordina ce relating to the pre ence or cleanup of Hazardous 
Substances. 

4.3 fl)L=_obli tions respecting the Property, the 

4 edies. All f t foregoing rights, remedies and options (including 
osse ion of the Property, the right to manage and operate 

th same, and the right to colle ents, in eac ase whether by a receiver or otherwise) are cumulative 
nd in addition to any rights t eBen' ight otherwise have, whether at law or by agreement, and 

may be exercised separa y concurrently and none of which shall be exclusive of any other. The 
Trustor further agrees th the Trustee and the Beneficiary may exercise any or all of its rights or 
remedies set forth herein itho t having to pay the Trustor any sums for use or occupancy of the 
Property. 

Trustor's Waiver of ertai Ri hts. To the extent permitted by applicable law, the Trustor hereby 
wal s the benefit of all pr sent and future laws (i) providing for any appraisal before sale of all or any 
portio f the Property 0 (ii) i any way extending the time for the enforcement of the collection of the 

ligation reati or ext nding a period of redemption from any sale made hereunder. 
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4.6 Transfer of Title. Upon the completion of any sale or sales of any Property, Trustee shall execute 
and deliver to the accepted purchaser or purchasers a good and sufficient deed of conveyance or 
assignment and transfer, lawfully conveying, assigning, and transferring the Property sold, but without any 
covenant or warranty, express or implied. 

4.7 Effect of Sale. Any sale or sales made by virtue of or under this Deed of Trust, whether under any 
power of sale herein granted or through judicial proceedings, shall, to the fullest extent permitted by law, 
operate to divest all right, title, estate, interest, claim, and demand whatsoever, either at law or in equity, of 
Trustor in and to the property so sold, or any part thereof from, through or under Trustor, its successors and 
assigns. The receipt by Trustee shall be full and sufficient discharge to any purchaser of the Property or any 
part thereof sold as aforesaid for the purchase money; and no purchaser or his representatives, grantees or 
assigns after paying such purchase money and receiving such receipt, shall be bound to see to the 
application of such purchase money upon or for any trust or purpose of thi Deed of Trust, or in any manner 
whatsoever be answerable for any loss, misapplication or non-applicati any such purchase money or 
be bound to inquire as to the authorization, necessity, expedience or reg larit of any such sale. 

4.8 Reconveyance. Upon written request of the Beneficiary and surr der f this Deed of Trust and 
any Notes to Trustee for cancellation or endorsement, and upon payment 0 'ts fe s and charges, Trustee 
shall reconvey, without warranty, all or any part of the Property then subjec to thO Deed of Trust. Any 
reconveyance, whether full or partial, may be made in te I'Il& "the person r pe sons legally entitled 
thereto," and the recitals in such reconveyance of any atters or shall b con lusive proof of the 
truthfulness thereof. 

5. MISC~.L_I'lJ:EOUS 

5.1 Costs and Expenses. 
Trustee and the Beneficiary, 
expenses and reasonable consulting, accou tin 
charges) incurred by the Trustee an 
Beneficiary's interpretation, recordation of this 

5.2 e din Leases. The Tru tor hereby agrees to defend, and does hereby 
indemnif and hold the enefl 'ary, Trustee, and eac of their respective directors, officers, employees, 
a s and at rneys (e h an "Indemnitee") a less from all losses, damages, claims, costs or 
xpenses incl ding attorne 'fees ex es) esulting from the assignment of the Leases and from 

all mands t at may be asse against such I tlemnitees arising from any undertakings on the part of 
t e Beneficiary to perform any obll r the Leases. It is understood that the assignment of the 
eases shall not operate tie responsibility for the control or management of the Property upon the 

Beneficiary or any Indem ee or ake them liable for performance of any of the obligations of the Trustor 
under Leases, respecting a con ition of the Property or any other agreement or arrangement, written or 
oral, or applicable law. 

3 Indemnification Re rdin Hazardous Substances. The Trustor hereby agrees to defend, and 
do s hereby indemnify an ho harmless each Indemnitee from and against any and all losses, 
dam es, claims, costs 0 exp ses, including, without limitation, litigation costs and attorneys' fees and 

pense nd fe~xpe es of any environmental engineering or cleanup firm incurred by such 
In ~f or in connection with the Property or resulting from the application of any 
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current or future law, regulation or ordinance relating to the presence or cleanup of Hazardous 
Substances on or affecting the Property. The Trustor agrees its obligations hereunder shall be 
continuous and shall survive termination or discharge of this Deed of Trust and/or the repayment of all 
debts to the Beneficiary including repayment of all Obligations. 

5.4 Indemnitee's Expenses. If any Indemnitee is made a party defendant to any litigation or any 
claim is threatened or brought against such Indemnitee concerning this Deed of Trust or the Property or 
any part thereof or therein or concerning the construction, maintenance, operation or the occupancy or 
use thereof by the Trustor or other person or entity, then the Trustor shall indemnify, defend and hold 
each Indemnitee harmless from and against all liability by reason of said litigation or claims, including 
attorneys' fees and expenses incurred by such Indemnitee in connection with any such litigation or claim, 
whether or not any such litigation or claim is prosecuted to judgement. The within indemnification shall 
survive payment of the Obligations, and/or any termination, release or discharge executed by the 
Beneficiary in favor of the Trustor. 

5.5 

5.6 Severability. If a 

tad the other Loan Documents constitute the entire 
on the parties hereto relating to the subject matter 

sal egoations, agreements and understandings among the 
h subject matte. 

5.8 ent. This Deed of Trust shall run with the land and be binding upon and 
tive heirs, executors, administrators, legal representatives, successors 

and assigns of the parties eret and shall remain in full force and effect (and the Beneficiary shall be 
entitled to rely thereon) until II 0 ligations are fully and indefeasibly paid. The Beneficiary may transfer 
and assign this Deed of Tru deliver any collateral to the assignee, who shall thereupon have all of 

e rights of the Benefici y; d the Beneficiary shall then be relieved and discharged of any 
re onsibility or liability wi re ect to this Deed of Trust and such collateral. Except as expressly 
proVI d herein or in the othe Loan Documents, nothing, expressed or implied, is intended to confer 

on an arty, other an t parties hereto, any rights, remedies, obligations or liabilities under or by 
n of this ee of Tru or the other Loan Documents. 
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5.9 Notices. Any notices under or pursuant to this Deed of Trust shall be deemed duly received and 
effective if delivered in hand to any officer of agent of the Trustor or the Beneficiary, or if mailed by 
registered or certified mail, return receipt requested, addressed to the Trustor or the Beneficiary at the 
address set forth in this Deed of Trust or as any party may from time to time designate by written notice to 
the other party. 

5.10 Governing Law. This Deed of Trust shall be governed by Nevada law without giving effect to the 
conflicts of laws principles thereof. 

5.11 Reproductions. This Deed of Trust and all documents which have been or may be hereinafter 
furnished by the Trustor to the Beneficiary may be reproduced by the Beneficiary by any photographic, 
photostatic, microfilm, xerographic or similar process, and any such reproduction shall be admissible in 
evidence as the original itself in any judicial or administrative proceedin whether or not the original is in 
existence and whether or not such reproduction was made in the regul c rse of business). 

5.12 Jurisdiction and Venue. The Trustor irrevocably submits to the non clusive jurisdiction of any 
Federal or state court sitting in California and any Federal or state court ·tting 'n Nevada, over any suit, 
action or proceeding arising out of or relating to this Deed of Trust. The Tru tor i evocably waives, to the 
fullest extent it may effectively do so under applicable law, any objection it m y no or hereafter have to 
the laying of the venue of any such suit, action or proce ing ht in any uch ourt and any claim 
that the same has been brought in an inconvenient foru . The Trustor by c se s to process being 
served in any such suit, action or proceeding (i) by the mailing copy there regl tered or certified 
mail, postage prepaid, return receipt requested, to the Trustor's addre et forth here or such other 
address as has been provided in writing to the Be d (ii) in any other er pe itted by law, 
and agrees that such service shall in every resp, ct be deemed e ctive service upon th Tr tor. 

5.14 Arbitration. IN THE EVENT THAT TH JU Y WAIVER S ORTH ABOVE IS JUDICIALLY 
DETERMINED TO NO BE ERMITTED BY L W, THE PARTIES AGREE TO ATTEMPT IN GOOD 
FAI OLVE A Y D PUTES WHIC MA ARISE AMONG THEM IN CONNECTION WITH 

E INTERP TATION EN CEMEN F HE PROVISIONS OF THIS AGREEMENT, OR THE 
APR OR VALIDI THER . IN E EVENT THAT ANY DISPUTE CANNOT BE SO 

SOLVED, AND UNLESS T RELIEF S GHT REQUIRES THE EXERCISE OF THE EQUITY 
OWERS OF A COURT Of; COMP JURISDICTION, SUCH DISPUTE SHALL BE SUBMITTED 

TO ARBITRATION. SU A BITRATION PROCEEDINGS SHALL BE HELD IN THE COUNTY OF 
SANTA BARBARA, CALI RNI, IN ACCORDANCE WITH THE ARBITRATION PROVISIONS OF THE 
CALIFORNIA CODE OF IVIL PROCEDURE. THIS AGREEMENT TO ARBITRATE SHALL BE 
SPECIFICALLY ENFORC BL. ANY AWARD RENDERED IN ANY SUCH ARBITRATION 

ROCEEDINGS SHALL B FI AL AND BINDING ON EACH OF THE PARTIES HERETO, AND 
dgement MAY BE ENTE ED HEREON IN ANY COURT OF COMPETENT JURISDICTION. 
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EXECUTED under seal as of the date first above written. 

Trustor: 

1111111 
3353292 
B2/2.4/2f3fS16 
14 of 17 

Larry James Willard Trust dated November 14,1987 

By~Od..~L 
Larry J. Willlr1i.Tl"ustee c> 

Trustor: 

Overland Development orp ation 

Larry J. 
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STATE OF CALIFORNIA 

COUNTY OF <~ C't;:wcu 
55. 

1111 1111111 

3353292 
Sl2/24/28fS16 
15 of 17 

tv ~. On Jj~t::1:~~~~....J!b 20~efore me, -he C~,NO~rsonally 
appeared . w)!I<2.1aLerspn?U¥iffiebiiiZih (or PrOv'.fci to me on 
the basis of satisfact eVloence) to be the person~ whose name'tlo.) is/~ subscribed to the within 
Instrument and acknowle ge to me that he/s~ltt~ executed the same in his~r/th~ authorized 
capacity, and that by his/Ii&r/th~ir signature on the instrument the person~or the entity upon behalf of 
which the perso~) acted, executed the instrument. 

Witne s my h~cal seal. 

sTA E OF CALIFORNIA ~ 
COUNTY OF :5AA-da If ~ 

55. 

~~~~'4~='~~~~%~~~~~~~~~ app~ared 
the basis of satisfa ry evidence) to 

instrument and ackilowledged to me that h"j'S~~~~~~:~~~~:~~~~.o~~~' 

On 

capacity, and thR' by his/h'll{/th~ signature It 
which the perso~ acted, executed the iin~tn Irr,,,nt 

Witness my hand and offical seal. 

15 
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EXHIBIT A 

Property Add!gs: 7695 and 7699 S. Virginia, Reno, Nevada 

Paroell: 

The land referred to herein .ituated in the City of Reno, County of Washoe, State of Nevada, 
located within a portion ofth. South l4 ofth. Northwest \4 ofSoctioo 6, Township 18 N., Rang. 
20 E., M.D.M., and being more particularly described as follows: 

Commencing at the south comer of Parcel "C" • found nail and tag on a fence post, as shown on 
Parcel Map No. 218, Fil. No. 388954, as on file in the County Recordcr's Office of Washoe 
County, Nevada; thence North 00"16'56" East a distance of 579.25 foot to the northerly .ide of 
Longley Lane; 

Thence along said northerly line South 69'21'09" W., a distance of 2 .41 
of Beginning; 

to the True Point 

Thence leaving said northerly lin. of Longley Lane North 00"16'56" East; a dis 
feet; 

Street and the north_erly comer of tho parcel of! 
2887, File No. 1902006, on fil. in tho County Roco 

Thence along said westerly line of South Virginia Stroot South 20"3 
221.13 feet to the beginning of a curve to the n~· ..... _~ 

Thence along aaid curve a distance of . 
60.00 foot to the northerly side of ey 

Thence along aaid northerly lin. of 
feet to the True Point of B . . g. 

Parcel 2: 

A noo-exc1usive easement for ingress, 

traffic and vehicl. p as in that 

recorded April 

Washoe Co 

90"00'28" and a radiua 

.. W • distance of342. 

v cular and pedestrian 

and Access Agreement 

.1885230 of Official RoconI., 

3353292 
82/24/2896 
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EXIllBIT 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 ~ ofSecti n 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 nl).il and tag n a nee post, as shown on 
Parcel Map No. 218, File No. 388954, as on file in the County Recor r's ffice of Washoe 
County, Nevada; thence North 00°16'56" East a distance of 579.25 feet 0 th northerly side of c 

Longley Lane; 

Thence along said northerly line South 69°21 '09" W., a dis,~ •. ~ 
of Beginning; 

Thence leaving said northerly line of Long y L.an€>-N<lrth 
feet; 

Thence South 89°40' 18" East, a dist 
Street and the northeasterly corner of parce of land as sho 
2887, File No. 1902006, on file in the Co 

True Point 

Thence along said westerly' of Sou 
221.13 feet to the begi . g of . .JIo-'>IffiI"<. 

0°39' 19" East a distance of 

e outh 69°21 '19" West a distance of342.78 

ce12: 

A non-exclusive easemen for 1 gress, egress and access by and for vehicular and pedestrian 
traffic and vehicle parkillg se forth in that certain Mutual Parking and Access Agreement 
ecorded April 12, 1995 in 00 4282, page 40 as Instrument No. 1885230 of Official Records, 

shoe County Recorder' 0 ce, Washoe County, Nevada. 

000160109959 ___ ~="~ 
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FIRST AMENDMENT TO LEASE AGREEMENT 

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is 
made and entered into effective as of October , 2006, by and between OVERLAND 
DEVELOPMENT CORPORATION INC. dba LJW ENTERPRISES INC. and LARRY J. 
WILLARD, TRUSTEE OF THE LARRY JAMES WILLARD TRUST, ("Lessor"), whose 
address is 133 Glenridge Avenue, Los Gatos, CA 95030 and BERRY-HINCKLEY 
INDUSTRIES, a Nevada corporation ("Lessee"), whose address is Attn: Paul A. Morabito, 
Chief Executive Officer, 425 Maestro Drive, Reno, Nevada 89511. 

Lessor and Lessee entered into a Lease Agreement dated as of September 30, 2005 (the 
"Lease") with respect to real property and improvements as described in the Lease. Terms not 
defined in this Amendment have the meanings given to them in the Lease. Lessor and Lessee 
wish to modify certain provisions of the Lease as described in this Amendment. 

In consideration of the foregoing recitals and other good and valuable consideration, the 
receipt of which is hereby acknowledged, Lessor and Lessee agree as follows: 

1. Lease Term. The Initial Term, as set forth in Section 3 of the Lease, is hereby 
amended to expire at midnight on May 31, 2023 ("Expiration Date"), unless terminated 
sooner as provided in the Lease and as may be extended as provided in the Lease. Except 
as set forth herein, all other terms and conditions of Section 3 of the Lease shall remain 
unchanged and are in full force and effect. 

2. Assignment and Subletting. Section 23 of the Lease is amended to provide that 
a sale of the stock of the Lessee or any parent or affiliate of Lessee will not be considered 
an assignment requiring Lessor's consent or approval. 

3. Guaranty. Lessor confirms that there is no guaranty of the Lease by any party 
and that Lessee is the sole obligor of the Lessee's responsibilities under the Lease. 

4. Ratification. Except as expressly stated herein, the Lease shall remain in full 
force and effect. If there is any conflict between the Lease and the terms of this 
Amendment, the terms of this Amendment shall control. 

[Remainder of page intentionally left blank; signature page(s) to follow] 
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Lessor and Lessee have executed this Amendment as of the date set forth above. 

LESSOR: 

OVERLAND DEVELOPMENT
CORPORATION INC. dba LJW
ENTERPRISES INC. and LARRY J.
WILLARD, TRUSTEE OF THE LARRY
JAMES WILLARD TRUST

By: 

Printed Name: 

Title: 

LESSEE: 

BERRY-HINCKLEY INDUSTRIES 

By: 

Printed Name: 

Title: _ _ _ _ _ ^ _

7693,7695 and 7699 South Virginia, Reno 
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 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. 

________________________________________/ 

 

APPENDIX TO APPELLANTS’ OPENING BRIEFS 
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Submitted for all appellants by: 
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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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ii 
 

 
(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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iii 
 

  
(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 
 



 
 

NO. DOCUMENT DATE VOL. PAGE NO. 

iv 
 

 
(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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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 
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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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viii 
 

 
(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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ix 
 

 
(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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IIIII~II 

FOR THE PURPOSE OF COMPLYING WITH 
UNDERSIGNED HEREBY AFFIRMS THAT THIS DOCUM 
THE SOCIAL SECURITY NUMBER OF ANY PERSON. 

239B.030(4), THE 
OES NOT CONTAIN 

ASSIGNMENT OF ENTITLEME 
RENTS AND RE UES 

(7695 S. VIRGINIA) 

THIS ASSIGNMENT OF ITLEM S, CONTRACT, E TS AND 
RqVENUES (7695 S. VIRGINIA) ("As gn . ma and entered int 

V ,2007 by and between BERRY- IN KLEY IN ST S, a Nevada 
hereinafter referred to as "Assignor" rt of the first pa an FIRST NAT 
OF NEVADA, hereinafter referr to, t gether with its uc essors an"""'" 
"Lender ", party of the second part. 

WHERE 

A. ss gnor is the les which is situated in the 
County of Washoe, 
attached hereto is h 

ta e of Nevada an whi h is particu described by Exhibit "A" 
rein fter collectively ef rred to as the "Land". 

L 

~ 
B. in the "Real Property" shall be to: (i) the 

hich is use in connection with, the Land and in which 
ssignor now owns, or erea Ires, an interest (the "Adjacent Property"); and 

(iii) all tenements, h di ments and appurtenances to the Land or the Adjacent 
Property. 

C. Ref ren e is made to that certain Credit Agreement (as it may be 
ereafter renewed, ext nd ,amended, restated or otherwise modified, the "Credit 

A eement") dated J e 8, 2007, by and among Assignor, JH, INC., a Nevada 
corpo tion and JE Y . HERBST, as Trustee of the HERBST GAMING TRUST 

. 'Im\miscbnk1:k fuIiIll<Ihst\enf asn 769 s virginia.doc 
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CREATED BY AGREEMENT DATED MARCH 19, 2003, all as borrowers (collectively, 
the "Initial Borrowers") and Lender, as lender. 

D. All capitalized words and terms which are used herein (and which 
are not otherwise defined herein) shall have the respective meanings and be construed 
herein as provided in Section 1.01 of the Credit Agreement and any reference to a 
provision of the Credit Agreement shall be deemed to incorporate that provision as a part 
hereof in the same manner and with the same effect as if the same were fully set forth 
herein. 

E. As a condition of the WGI Closing Date, whi h is referred to in the 
Credit Agreement, Winners Gaming, Inc., a Nevada corpora 'on "WGI") is required, 
among other things, to assume, on a joint and several basis wi th Initial Borrowers, 
all obligations of Initial Borrowers under the Credit Agree en and the Loan 
Documents. All references herein to the "Borro ers' be to: i) I 'tial Borrowers; 
(ii) as of the WGI Closing Date, WGI; and II other 0 0 entity which 
hereafter becomes a Borrower under the Credit Agreeme . 

and !.}f ~~'kJ 

F. 

B nk Facilities that all of Assignor's present 
"<'<'-'-CH1U to: 

(i) a lease purchase contracts which are now existing or are 
hereaft en red into, for furniture, fixtures, equipment, signs and other 
items of ers nal property which are used in connection with, or which 
relate to: aa) he Real Property; (bb) the convenience store and retail 
gasoline fil ing tation business, any automotive service business and all 
related ac viti to be conducted by, or on behalf of, Assignor on the Real 
Property coli ctively, the "Convenience Store Facilities"); or (cc) any other 

\fnb\herbst\ent 7695 virginia,doc 
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business activity now, or hereafter, conducted by, or on behalf of, Assignor 
on, or in connection with, the Real Property (collectively, the "Additional 
Business(es)"); all together with any and all modifications, extensions, or 
renewals thereof (collectively, the "Equipment Agreements"); 

(ii) all leases, subleases, licenses, concessions, franchises and 
other use or occupancy agreements which now exist or are hereafter 
entered into and which relate to any portion of the Real Property, and all 
guarantees, extensions, renewals, amend men nd modifications thereof 
(collectively, the "Spaceleases"); 

assignable per its, licenses, warranties, 

ng to, the Real Property, the 
or an al Business, together with any 

xten 'ons or ene s thereof (collectively, the 

be presently assign era ion of the Bank Facilities upon the terms 
and s set fo 

NOW, THE ,In con 'deration of the Bank Facilities, Assignor does 
reby presently, absolutely a itionally assign to the Lender all of its right, title 

and interest in and t Equipment Agreements, the Spaceleases, the Rents and 
Revenues and the Ent em ts as follows: 

1. Assl no does hereby grant, assign and convey unto Lender all 
e right, title, interest a d p ivilege which Assignor has or may hereafter acquire, in or 

to. (i) all Equipment A ree ents, Spaceleases and/or Entitlements; and (ii) the Rents 

\fnb\herbst\ent 7695 virginia.doc 
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and Revenues. Without limiting the generality of the foregoing, and subject to the 
provisions of Sections 4 and 5 below, Lender shall have the present and continuing 
right with full power and authority, in its own name, or in the name of Assignor, or 
otherwise: (aa) to do any and all things which Assignor may be or may become 
entitled to do under the Equipment Agreements, Spaceleases, and/or Entitlements and 
the right to make all waivers and agreements, give all notices, consents and releases 
and other instruments and to do any and all other things whatsoever which Assignor 
may be or may become entitled to do under said Equipment Agreements, 
Spaceleases and/or Entitlements; and (bb) to make claim f , nforce, collect, receive 
and make receipt (in its own name, in the name of Assigno , or therwise) for any and 
all of the Rents and Revenues and to do any and all things hi Assignor is or may 
become entitled to do for the collection of the Rents and Rev nu . Notwithstanding 
anything herein to the contrary, in no event shall the Equi me t Leases or the 
Spaceleases, which are assigned hereunder, i e any leas Ii ense, contract, 
property rights or agreement to which Assig r is a y f its rights or 
interests thereunder if and for so long as such assl nt shall c itut or result in: 
(i) the abandonment, invalidation or unenforceability of an . t, title 0 interest of 
Assignor therein; or (ii) in a breach or ter . a Ion suant to the te f, 0 a default 
under, any such lease, license, contr t, pr rign or agreement ( the than to 
the extent that any such term would e endered' effec 've pursuant to ec ions 9-
406, 9-407, 9-408 or 9-409 of the Co mercial Co , p ovided howe er at the 
assignment shall include any port' n f uch lease, licen e, c ntract, pro rt rights or 
agreement that does not result in y of t e consequence s ecified in (i) or (ii) above. 

2. The acceptance 
performance under the 

rights of Lender unde th 
for the benefit of Le Cler 

3. 
Equipi >IJlEmi~Agreeme 

nd erform the fo lowing with respect to the 
an the Entitlements: 

(a) Exc m be permitted in the Credit Agreement, 
signor will not further a . n any' erest in the Equipment Agreements, in the 

paceleases, or in t Entitlements, or create or permit any lien, charge, or 
encumbrance upon i ests in the Equipment Agreements, in the Spaceleases or 
in the Entitlements; 

(b) ssignor will not, without the prior written consent of 
L:: nder: 

\fnb\herbst\ent n 7695 virginia.doc 
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(i) cause, or consent to, any cancellation, termination or 
surrender of any Equipment Agreement, Spacelease or Entitlement if such cancellation, 
termination or surrender would be reasonably likely to materially and adversely affect 
either the Convenience Store Facilities or any Additional Business (except for any 
cancellation or termination of an Equipment Agreement, Space lease or Entitlement which 
is caused by a default thereunder on the part of a party other than Assignor or one of its 
Affiliates); 

(ii) permit any event to occur whi ould entitle any party to 
an Equipment Agreement, Space lease or Entitlement t ter inate or cancel said 
Equipment Agreement, Spacelease or Entitlement if such nc lation or termination 
would be reasonably likely to materially and adversely affect ith r the Convenience 
Store Facilities or any Additional Business (except any cancellatl no termination of an 
Equipment Agreement, Spacelease or Entitlem which is c us by a default 
thereunder on the part of a party other than Assi or or on ·ts A 'ate ; 

(iii) amend or modify any of the . ment Ag ements or 
the Spaceleases or any of the Entitlement . suc endment or mo .. tio would be 
reasonably likely to materially and ffect 'ther the Conve 'en Store 
Facilities or any Additional Business; 

(iv) w . e 
Agreements, any Spaceleases or 
be reasonably likely to result in any teria adverse aff ct 
Store Facilities or any Additional Busines 

(v 

(c) A' nor wi ro ptly notify Lender of the occurrence of any 
un r any of the quipment A ements, Spaceleases and/or Entitlements, 

ich, if left uncured, would b Iy likely to materially and adversely affect either 
the Convenience Stor a ilities or any Additional Business. 

4. No ith tanding anything to the contrary contained in this 
Assignment, it is unders 00 and agreed that so long as there shall exist no Event of 

efault under the Credi Ag eement there is reserved to Assignor a revocable license 
to retain, use and njo the Equipment Agreements, the Space leases, the 

7695 virginia,doc 
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Entitlements and the properties and entitlements which are the subject thereof. Upon 
the occurrence of an Event of Default. and so long as such Event of Default is 
continuing, such license granted to Assignor may be immediately revoked by Lender 
(except that, upon occurrence of an Event of Default under subsections 7.01(g), (h) or 
(i) of the Credit Agreement, such license granted to Assignor shall be automatically 
revoked) without further demand or notice and Lender is hereby empowered to enter 
and take possession of the Real Property and to use, manage and operate the same 
and to do all acts required or permitted by the Equipment Agreements, the 
Spaceleases and/or the Entitlements, and perform such ot e acts in connection with 
the use, management and operation of the property and ntit ments, which are the 
subject of the Equipment Agreements, the Spaceleases nd the Entitlements as 
Lender, in its sole discretion, may deem proper (including, wit ut 'mitation, such acts 
as are otherwise authorized under this Assignment). Lender re s that, until such 
license granted to Assignor has been revoked, a forth above, Le er shall refrain 
from exerCising its rights and remedies whi are g ed w h spect to the 
Equipment Agreements, the Space leases, and/or roperties c cern under 
Section 1 of this Assignment or under this Section 4. S the Even of Default 
which resulted in any such revocation b ure 'or to foreclosur, ee in-lieu of 
foreclosure, or a similar conveyance nde e Dee of Trust, then ch license 
granted to Assignor shall be immedi el reinstate witho t further dema d 0 notice 
and Lender shall, as soon as reason bl possible, red iver 0 Assignor p sse sion of 
the Equipment Agreements, of t a eleases and of he ntitlement a ,at the 
expense of Assignor, shall exec e suc notices to thi d arties as Assignor may 
reasonably request) and the parties 11 eto all each be est red to, and be reinstated 
in, their respective rights and positions reu r a . th Event of Default had not 
occurred (without impair 0 itatio on Lende' right to proceed hereunder 
upon subsequent Even of ~D"",~, 

5. ong as there shall exist 
gre ment ther is reserved to Assignor a 

revocable license t co ect the Rents a d evenues as t ey become due, but not 
occurrence a Event of Default, and so long as such 

ent of Def ult is co tinui such lic ns granted to Assignor may be immediately 
rev xcept that, pon urre e of an Event of Default under 

bsections 7.01 (g), (h) or . of t Credit Agreement, such license granted to 
Assignor shall be auto a 'cally revoked) without further demand or notice and Lender 
is hereby empowere but shall not be obligated, to do any, or all of the following: 
(i) enter and take poss ssio of the Real Property; (ii) manage and operate all, or any 
portion of, the Real Pro ert , the Convenience Store Facilities and/or the Additional 

usinesses (or any of t em ; (iii) demand payment of the Rents and Revenues from 
tH appropriate party; IV) Ive notice that further payments of Rents and Revenues 
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are to be made as directed by Lender; and (v) settle compromise, bring suit in respect 
of Rents and Revenues or otherwise deal with the person owing such Rents and 
Revenues, either in the name of Assignor or in its own name; all on its own behalf or 
through a receiver. If any such Rents and Revenues are collected by Assignor in 
violation of this Assignment, such Rents and Revenues shall be held in trust for the 
benefit of Lender. No action taken by Lender, or by a receiver, in exercising any of the 
rights and remedies hereunder shall cause any of them to be characterized as a 
"Mortgagee in Possession". This ASSignment is intended to be and is an absolute 
present assignment from Assignor to Lender and not merel e passing of a security 
interest. Lender agrees that, until such license granted to ssi or has been revoked, 
as set forth above, Lender shall refrain from exercising its r hts and remedies which 
are granted with respect to the Rents and Revenues and/ th collection thereof 
under Section 1 of this Assignment or under this Section 5. Sh Id the Event of 
Default which resulted in any such revocati be cured ior to foreclosure, 
deed-in-lieu of foreclosure, or a similar conveya e under Deed f st, then such 
license granted to Assignor shall be immediately re ted witho rth demand or 
notice and Lender shall, as soon as reasonably possible, e te, at the xpense of 
Assignor, such notices to third parties a sSlg ay reasonab y ue and the 
parties hereto shall each be restored ,a reins ted in, their res cti e rights 
and positions hereunder as if the Ev nt of D ult ad not occurr d ithout 
impairment of or limitation on Lende 's ight to proce 
Events of Default). 

6. Lender shall n bligated to pe orm or discharge any 
obligation or duty to be performed or . cha d b ssi nor under the Equipment 
Agreements, the Spacele Entitle ents, and/ relating to the Rents and 
Revenues. This Assi ment shall t plac resp sibility for the management, 
control, care, operatio or epair 0 e Re Prope ,the onvenience Store Facilities 
or any Additional usi ess, upon L nde or upo any f its trustees, officers, 
employees, agents, attorneys or stockh der (collective t e "Indemnified Parties"); 
nor shall this Assig me t cause any of t e ndemnified Parties to be responsible or 
liabl neglige ce the manage en, control, care, operation or repair of the 

, the C venl ce Stor Fa ilities or any Additional Business, which 
res ' ........... mo-k'/..s, Injury or ath to ny te ant, guest, licensee, employee or stranger 

rovided that this Section 6 I n t to relieve any Indemnified Party from liability 
hich results from c Indemnified Party's own gross negligence or willful 

misconduct). 

7. Ass no agrees to indemnify, protect, defend and hold harmless 
e Indemnified Parties ro and against any and all losses, damages, expenses or 

Ii ilities of any kind or at e from any suits, claims or demands including reasonable 

\fnb\herbst\ent 7695 virginia.doc 
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counsel fees incurred in investigating or defending such claim, suffered by any of them 
and caused by, relating to, arising out of, resulting from, or in any way connected with: 
(i) this Assignment; (ii) any of the Equipment Agreements, Spaceleases, Entitlements, or 
Rents and Revenues; or (iii) the management, control, care, operation or repair of the 
Real Property, the Convenience Store Facilities and/or any Additional Business; all in 
accordance with Section 5.13 of the Credit Agreement, which is incorporated by 
reference herein, as if fully set forth herein (provided that this Section 7 shall not act to 
relieve any Indemnified Party from liability which results from such Indemnified Party's 
own gross negligence or willful misconduct). 

8. Assignor agrees that this Assignment nd the designation and 
directions herein set forth are irrevocable. Until Bank Facility rmi ation has occurred, 
Assignor will not make any other assignment, designation 0 dir ction inconsistent 
herewith (except as otherwise permitted in the redit Agree ent), and any such 
assignment, designation or direction which is Inconsl there ith hall be void. 
Assignor will, from time to time, execute all such ins ents of 
such supplemental instruments as may be reasonably reque ___ ......", 

9. No action or inact' n on the pa of Lender shall n itute an 
assumption, on the part of Lender of an obliga' s or uties under the Eq ipment 
Agreements, Spaceleases and/or t entitlements, or r lating to the Re ts and 
Revenues. No action or inaction 0 e art of Assignor hall adversely a ect r limit in 
any way the rights of Lender und this A signment or, th ou h this Assign ent, under 
the Equipment Agreements, the Spa leas and/or the ntit ements, or relating to the 
Rents and Revenues. 

10. res s that it has the full right and 
title to assign the ace ases, the Entitlements, the 
Rents and Revenu ; t at no other ssi ments its I erests in the Equipment 
Agreements, Space ea es and/or the E title ents, or 0 ·ts i erests in the Rents and 
Revenues have be n de; that no noti e f termination as been served on it with 
respect to any Equ' m t Agreements, th Spaceleases or the Entitlements, the 
t ination f which wou be reaso abl likely to result in a Material Adverse 
Cha , that there e pre 0 faults existing under any of the Equipment 

reements, the Spacelea or the Itlements, which defaults would be reasonably 
. I Adverse Change if left uncured. 

11. fu I performance of the terms contained in the Credit 
Agreement and the oth r Lo n Documents and the due release and termination of the 
Security Documentation sh II render this Assignment void. Upon such performance, 
r lease and terminatio , L nder, at the request and the expense of Assignor, will 

\fnb\herbst\ent n 7695 virginia.doc 
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promptly deliver either an instrument canceling this Assignment or assigning the rights 
of the Lender hereunder, as Assignor shall direct. 

12. Assignor and Lender intend that this Assignment shall be a 
present, absolute and unconditional assignment, subject to the license granted above, 
and not merely the passing of a security interest. During the term of this Assignment, 
neither the Equipment Agreements, the Spaceleases, the Entitlements nor the Rents 
and Revenues shall constitute property of Assignor (or any estate of Assignor) within 
the meaning of 11 U.S.C. § 541 (as it may be amended recodified from time to 
time). 

13. This Assignment applies to, binds and in es the benefit of, the 
parties hereto and their respective heirs, administrators, exec tor successors and 
assigns. This Assignment may not be modified or erminated ora . 

15. Upo e continuance of an Event of 
Default, Assignor shall e appol ed a does hereby appoint Lender 
the attorney-in-fact 0 As Ignor to pre are, ign, file d/or cord such documents or 
instruments, or take su h other actions, as ay be re ona Iy necessary to perfect 
and preserve, agai st t ird parties, the 'nte est in the ipment Agreements, the 
Spaceleases, the E title ents and Rent a Revenues which is granted to Lender 
h nder. 

16. This 
tate of Nevada, without 

17. T's A signment may be executed in any number of separate 
counterparts with the s me ffect as if the signatures hereto and hereby were upon 
the same instrument. AI sue counterparts shall together constitute one and the same 

cument. 

\fnb\herbst\ent 7695 virginia.doc 
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IN WITNESS WHEREOF, the parties have executed the foregoing 
instrument as of the day and year first above written. 

ASSIGNOR: 

BERRY-HINCKLEY INDUSTRIES, 
a Nevada corporation 

~,.. ~/--ByJ17d:7 
: E. Herbst, 

President 

STATE OF NEVADA ) 
) ss 

COUNTY OF CLARK } 

LENDER: 

FIRST NATIONAL BANK OF 
NEVADA 

By 

This instrument was ac.lno:wledqE!d 07 by 
JERRY E. HERBST as President of B 

Notary R blic 

STATE OF NEVADA 

COUNTY OF LLI'IKII. 

--- This 

} ss 
} 

ILiP POT MITIS ~~"~on 

\fnb\herbst\ent 7695 virginia. doc 

nmwle,dOE!d before me on June ~, 2007 by E. 
Pre:sKle,nt of FIRST NATIONAL BANK OF NEVADA. 

10 

8. 
NOTARY PUBLIC 

STATE OF NEVADA 
County of Clark 
M. KNOWLES 

. . Appt. No. 02·78995.1 
1l;;;;~5;;;;;;;iii!;ii l Expre. AUQ. 21. 2010 

A.App.2262

A.App.2262



3551284 Page 11 of 12 07/05/2007 08:49:30 AM 

LEGAL DESCRIPTION 

All that certain real property situate in the County of Washoe, State of Nevada, 
described as follows: 

Parcel One (1): 

The land referred to herein situated in the City of Reno, oun 
Nevada, located within a portion of the South Half (S Y» of t 
'I.) of Section 6, Township 18 North, Range 20 East, 
particularly described as follows: 

Commencing at the South comer of Parcel "C" ound n . 
shown on Parcel Map No. 218, File No. 388954, file in 

of Washoe, State of 
hwest Quarter (NW 

and being more 

Office of Washoe County, Nevada; thence North 00°16'56' ~~.~' 
feet to the Northerly side of Longley Lane' 
Thence along said Northerly line South distance of 21. 
True Point of Beginning; 
Thence leaving said Northerly line of 0 

406.67 feet; 
Thence South 89°40'18" East, a . ance f 275.76 feet t t Westerly side of South 
Virginia Street and the Northeasterly rner f the parce of nd as shown on Record 
of Survey Map No. 2887, File No. 1902 e ounty Recorder's Office of 
Washoe County, Nevada' 
Thence along said W ster of S 
distance of 221.13 fe t to he beginn' of curve 
Thence along said rv a distance of 4.2 gle of 90°00'28" and a 
radius of 60.00 feet 0 t Northerly side f L 
Thence along said rth Iy line of Longl y 
34 . the Tru Poi of Beginni 

S:\jlm\ . cbnk\fnb\herbst\ent asn 695 s irgioia.doc 
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Parcel One-A (1A): 

A non exclusive easement for ingress, egress and access by and for vehicular and 
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. 

Document No. 3353290 is provided pursuant to the requi 
111.312 

(APN No. 043-011-47) 

\fnb\herbst\ent n 7695 virginia.doc 
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UCC FINANCING STATEMENT 

2. 

~MES L. MORGAN, ESQ. 
HENDERSON & MORGAN, LLC 
4600 KlETZKE LANE, SUITE K228 
RENO, NV 89502 

L 

CORP. 

OR .1 I LAST 

3. 

FIRST NATIONAL BANK OF 
OR .1 I 

4950 W. FLAMINGO 
i I following 

I I I 

DOC # 3551285 
07/05/2007 08:49:30 AM 
Requested By 
CHICAGO TITLE AGENCY OF NEVADA 
Washoe County Reco~de~ 
Kath~yn L. Bu~ke - Reco~de~ 
Fee: $60.00 RPTT: 
Page 1 of 7 

11111 ~~I~U_IIIII 

, i any 

NV USA 

!.~~~~~;~ AND FUTURE PE1RSJ)N),LII'l«WE:It1'Y, WHETHER NOW OWNED OR HEREAFTER ACQUIRED, 
WITHOUT THE PERSONAL PROPERTY DESCRIBED BY EXHIBIT "A" ATTACHED 

AND HEREIN. SOME OF THE GOODS DESCRIBED BY 
EXI\IUlIT "A" ARE, OR ARE FIXTURES TO THE REAL PROPERTY DESCRIBED BY EXHIBIT "B" 
ATl\A'L:HI£D HERETO AND BY REFERENCE HEREIN. 

7695 S. VIRGINIA (WASHOE COUNTY RECORDER) 

FILING OFFiCe COPY - uee FINANCING STATEMENT (FORM UCC1) (REV. 05/22102) 

A.App.2266
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and backl CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION'S NAME 

OR BERRY-HINCKLEY INDUSTRIES 
9b. INDIVIDUAL'S LAST NAME FIRST NAME \MIDDLE NAME,SUFFIX 

10. MISCELLANEOUS: 

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -inS€rtonIY.QMname (11<1 or 11b) . do not abbreviate or combine names \ \ 
11 a. ORGANIZATION'S NAME 

~ \ \ 
OR 

11b INDIVIDUAL'S LAST NAME FIRST NAME 

~~ ~\ 
SUFFIX 

11c. MAILING ADDRESS CITf ~COD\, COUNTRY 

/' ~ 
11 d. SEE INSTRUCTIONS 1 ADO'L INFO RE ~11e_ TYPE OF ORGANIZATION rJU7CTIOOQF~'ZAT~ 1119. ORGANIZATIO\ ID#~f any 

ORGANIZATION I 
nNONE DEBTOR 

12. ,. ADDITIONAL SECURED PARTY'S m n ASSIGNOR SIP'S NAM - Insert only QM. name (12a""or 12b) \ / 
12a. ORGANIZATION'S NAME 7 '\ 0 

OR \ 
12b. INDIVIDUAL'S LAST NAME ~ ;:STN~ 7 MIDDLE NAME SUFFIX 

12c MAILING ADDRESS CITf~ ~ // STATE I POSTAL CODE COUNTRY 

/' ~ 

13. Thi, FINANCING STATEMONTo"''' .. D Iimb'T'" ] "-,~,,,"d 
;;~~~ c:allateral, or is filed as a 0 fixture filing. ~ 

14. Description of real estate; 

SEE EXHIBIT "B" ATTACHE) HE ETO AND 
INCORPORATED BY REFERENCE REIN_ 

~ [jl 

\5. N, and address of a RECORD Ov'JNER of above-de cribed r al estate 
(if De r do~ not have a record interest}: 

~: ~ 
17. Check gn!:i if applicable and Check m one box 

or n Decedenfs Estate Debtor is anTrust orn Trustee acting with respect to property held in trust 

18. Check Q!.\JJ:: if applicable and check 2!ili: one box. 

o Debtor is a TRANSMrrnNG UTILITY IR ~iled in connection with a Manufactured-Home Transaction - effective 30 years 

II Filed in c:annection with a Public-Finance Transaction effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05122102) 

A.App.2267
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DEBTOR: BERRY·HINCKLEY INDUSTRIES 
SECURED PARTY: FIRST NATIONAL BANK OF NEVADA 

DESCRIPTION OF COLLATERAL 
ATTACHED TO UCC-1 

FINANCING STATEMENT (the "UCC-1") 

All right, title and interest of Debtor, whether now owned or hereafter acquired, in, 
or to, any of the following described personal property, whether now existing or hereafter 
coming into existence (collectively, the "Personal Property"): 

(a) All present and future: (i) accou s; 'i) chattel paper; (iii) 
commercial tort claims; (iv) deposit accounts; (v) documents; (vi) qui ent, inventory and 
other goods of any kind or nature; (vii) instruments; (viii) investme t pr erty; (ix) letter of 
credit rights; (x) money; (xi) general intangibles; and (xii) proceeds 0 an of the foregoing; 
all as defined by Article 9 of the Commercial Code, 

(b) All present and future C.h~1t&>1 

equipment, fixtures, building materials, buildinl}j-''''-''-U;;:' 
every kind and nature, and other tangible p 

k\fnb\herbst\ucc exa form. oc 

EXHIBIT "A" 
Page 1 of 3 
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DEBTOR: BERRY-HINCKLEY INDUSTRIES 
SECURED PARTY: FIRST NATIONAL BANK OF NEVADA 

items; (cc) all furniture, furnishings, wall coverings, floor coverings, window coverings, 
artwork and decorative items including, without limitation, storage, retail, office, 
administrative and other furniture, furnishings, wall coverings, floor coverings, window 
coverings, artwork and decorative items; (dd) all office and administrative equipment and 
supplies including, without limitation, office appliances, filing cabinets, computers, 
peripheral computer equipment and other data processing and storage equipment, 
stationery and other office supply items, and other office and ad ' istrative equipment and 
supplies; (ee) all tools and other maintenance and repair equi e t; (ff) all equipment for 
storage, monitoring, delivery, pumping analysis and other cti 'ties with respect to 
petroleum and petroleum byproducts including, without limitat n, asoline as well as 
related and similar products; and (gg) all equipment, supplies and th materials utilized 
in connection with any other activity engaged in by Debtor; 

All plans, spec Icatt ns, soil re rts, ngineering reports, land 
planning maps, surve s, nd any other re orts exhibits or ns used or to be used in 
connection with the de elo ent, constructi n, lanning, operation or maintenance of the 
R roperty, ogether ith amend men a d modifications thereof; 

(e) 
ay hereafter be appurte 
ith the Real Property; 

ater righ and conditional water rights that are now, or 
nt to~connection with or intended for use in connection 

(f) All right, title and interest of Debtor, whether now owned or 
ereafter acquired, in, 0 to, any and all present and future awards or payments, 

in uding without limitati n, i terest on them, and the right to receive them, which may 
S:\jlm\ . cbnk\fub\herbst\ucc exa ely, onn.d c 
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DEBTOR: BERRY-HINCKLEY INDUSTRIES 
SECURED PARTY: FIRST NATIONAL BANK OF NEVADA 

be made with respect to the Real Property and/or the rents thereof as a result of: (i) the 
exercise of the right of eminent domain; (ii) the alteration of the grade of any street; (iii) 
any loss of or damage to any building or other improvement included in the Real 
Property; (iv) any other injury to or decrease in the value of the Real Property, any 
occupancy agreements related thereto and/or the rents thereof (including, without 
limitation, proceeds of any policy of insurance); and (v) any refund due on account of 
the payment of real estate taxes, assessments or other c rges levied against or 
imposed upon the Real Property, any occupancy agreements el ed thereto, and/or the 
rents thereof; 

(g) All development rights, governmental r q asi-govemmental 
licenses, permits or approvals, zoning rights and other similar rig s 0 interests which 
relate to the development, use or operation of, th t:i t or are p enant to, any 
portion of the Real Property, and all extensions, ren Is, amen ts, est tements and 
other modifications thereof; 

(h) All other tangibl 

(i) All presen nd 
components, repairs, repair parts, e 
issue and/or improvements to or of r wit 

U) All rights, re 
respect to any of the foregoingty' "'-"~ 

S:\jlm\m" cbnk\fnb\herbst\ucc cxa ety onn.d 
2607 
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LEGAL DESCRIPTION 

All that certain real property situate in the County of Washoe, State of Nevada, 
described as follows: 

Parcel One (1): 

The land referred to herein situated in the City of Reno, County of Washoe, State of 
Nevada, located within a portion of the South Half (S Y:z) of t orthwest Quarter (NW 
'/.) of Section 6, Township 18 North, Range 20 East, M.D.M. ing more particularly 
described as follows: 

k\fnb\herbst\ucc er..b 7695 s rginia. c 

EXHIBIT "B" 
Page 1 of 2 

al angle of 90°00'28" and a 

°21 9" West, a distance of 
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Parcel One-A (1A): 

A non exclusive easement for ingress, egress and access by and for vehicular and 
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. 

Document No. 3353290 is provided pursuant to the requir 
111.312 

(APN No. 043-011-47) 
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 Defendants/Counterclaimants Berry-Hinckley Industries (“BHI”) and Jerry Herbst 

(collectively, “Defendants”), by and through their counsel of record, Dickinson Wright PLLC, 

hereby file this Opposition to Larry Willard and Overland Development Corporation’s 

(collectively, “Willard”) Motion for Summary Judgment. This Opposition is supported by the 

attached memorandum of points and authorities, all papers and pleadings on file herein, and 

any information that this Court may choose to consider. 

MEMORANDUM OF POINTS AND AUTHORITIES 

INTRODUCTION 

 While Willard’s Motion for Summary Judgment may appear innocuous at first blush, the 

Motion, which is required to be based upon undisputed facts, and Willard’s conduct throughout 

this case, is actually an affront to this Court, the Defendants, and the Nevada discovery process. 

 Specifically, first, Willard has never complied with his NRCP 16.1 damages 

computation obligations, a fact to which he has stipulated and admitted in open court. Willard 

has blatantly disregarded this Court’s express order directing him to serve NRCP 16.1 damages 

computations, and ignored Defendants’ many requests for compliance made throughout the 

pendency of this litigation. 

 Additionally, in December of 2016, Willard disclosed an expert, but the disclosure 

wholly failed to comply with Nevada law. Willard acknowledged this immediately after serving 

the noncompliant disclosure, and has also admitted to this in a Stipulation and Court Order, but 

has not even attempted to rectify his wrongdoing. 

 Yet less than one month before the close of discovery, Willard filed the present Motion, 

requesting judgment on a brand-new, never-disclosed, model of damages. These damages are 

premised on brand new theories and foundations, and would require both expert opinion and 

rebuttal expert opinion, as well as additional discovery—an impossibility given the amount of 

time remaining. Willard is also seeking $40 million more in damages; more than triple the 

amount originally sought. Further, this newly-requested relief is based solely upon the opinions 

of the expert whom Willard never properly disclosed, and Defendants therefore never had a 
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chance to rebut. It is also based on never-disclosed appraisals, despite Defendants’ discovery 

request to Willard in 2015 requesting all such appraisals. 

 Willard deliberately chose to file the Motion at a time when it was too late for 

Defendants to prepare a defense: in fact, Willard has expressly stipulated that one month would 

be an inadequate amount of time for Defendants to rebut any expert opinions or new damages. 

(February 9, 2017, Stipulation and Order, on file herein). There was no explanation as to why 

Willard waited until the end of discovery to make untimely disclosures: indeed, the 

declarations, improper expert opinions, and damages all rely exclusively upon information 

that has been in Willard’s possession since the inception of this case. In other words, all of 

this information could have been timely disclosed years ago, yet Willard deliberately waited 

until the close of discovery to disclose it, at a time when Defendants could not rebut it or 

otherwise meaningfully respond. 

 There is no reason why Willard could not have timely disclosed his damages model, 

expert, or appraisals except one: Willard intentionally waited until the eleventh hour, when it 

was too late for Defendants to respond or otherwise prepare a defense, to change his damages 

model and untimely “disclose” an expert so late that Defendants cannot respond (and then, in 

the height of irony, use the purported expert’s conclusions as “undisputed facts”). This appears 

to be a blatant effort to “sandbag” Defendants and prejudice their ability to prepare the case for 

trial. Further, regardless of Willard’s motivations, it is undisputed that Defendants are 

prejudiced as a result of Willard’s needless and repeated delay. Defendants would need to 

engage in significant new discovery and retain direct and rebuttal experts to adequately respond. 

(February 9, 2017, Stipulation and Order, on file herein). Throughout this case, Defendants gave 

Willard numerous opportunities to rectify his noncompliance, yet Willard declined every 

invitation to do so. This Court issued multiple orders that Willard ignored. Further, Willard’s 

/// 

/// 

/// 
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Specious conduct has led to three trial continuances to give Willard time to comply, but to no 

avail whatsoever.
1
 

 Summary judgment is completely inappropriate on claims that Defendants are reviewing 

for the first time. Rather than grant Willard’s Motion for Summary Judgment, Defendants ask 

that this Court sanction Willard for his recalcitrant conduct and dismiss this case, or, in the 

alternative, preclude Willard from seeking his new damages or relying upon his untimely-

disclosed expert and appraisals. 

COUNTER-STATEMENT OF FACTS AND HISTORY 

 Willard’s recitation of the purported “facts” is irrelevant when Willard’s requested relief 

is considered in its proper context. As will be discussed herein, Willard has completely ignored 

the NRCP and this Court’s orders, which categorically prohibit Willard from receiving any of 

his untimely and improperly-requested relief in his Motion. 

1. Willard’s complaint. 

 On August 8, 2014, Plaintiffs commenced this action against Defendants. (Complaint, 

on file herein). In pertinent part, Willard sought the following damages against Defendants for 

an alleged breach of the parties’ lease: (1) “rental income” for $19,443,836.94, discounted by 

4% per the lease to $15,741,360.75 as of March 1, 2013; and (2) certain property-related 

damages, such as insurance and installation of a security fence. Id.; (First Amended Complaint 

(“FAC”), on file herein). Willard also sought several other categories of unforeseeable and 

overreaching damages which have since been dismissed or withdrawn. (May 30, 2017, Order, 

on file herein). 

                                                 

 
1
This conduct is part of a larger pattern and practice of Willard to disregard discovery 

obligations. Defendants have been forced to file two motions to compel and a motion for 

contempt and sanctions, all of which have been granted, but Willard apparently remains 

undeterred. Further, Defendants have propounded numerous requests on Willard throughout this 

litigation to comply with his basic discovery obligations and adequately respond to Defendants’ 

discovery requests, but Willard has simply refused to meaningfully participate in the discovery 

process required under the NRCP. 
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2. Willard’s initial disclosures. 

 On December 12, 2014, Plaintiffs provided their initial disclosures. (Exhibit 2). 

However, while Plaintiffs disclosed expected witnesses and documents, they did not provide a 

computation of Plaintiffs’ claimed damages, notwithstanding the express requirement in NRCP 

16.1(a)(1)(C). 

3. Defendants’ February 12, 2015, letter. 

 On February 12, 2015, Defendants wrote to Plaintiffs regarding the deficiencies in their 

initial disclosures, and informing them that the disclosures “do not include the damages 

computations required under the Rule, or the documents upon which such computations are 

based,” and that Plaintiffs have not produced “under Rule 34 the documents or other evidentiary 

matter, not privileged or protected from disclosure, on which such computation is based, 

including materials bearing on the nature and extent of injuries suffered.” (February 12, 2015, 

Letter, Exhibit 3). Defendants further admonished Plaintiffs that should they fail to comply 

with NRCP 16.1(a)(1)(C), “Defendants will avail themselves of all available legal remedies, 

including filing motions seeking to exclude evidence of such categories of damages.” Id. 

Willard did not comply with his NRCP 16.1 obligations upon receipt of this letter or any time 

thereafter. (Decl. of B. Irvine, Exhibit 1). 

4. Willard’s interrogatory responses. 

 In April of 2015, Defendants served Willard with written discovery. Defendants had not 

received any NRCP 16.1 damages disclosures from Willard, and asked Willard to “[p]lease 

explain in detail how the damages in Paragraphs 13-18 alleged in your Amended Complaint 

were calculated.” (Willard July 2015 Interrogatory Responses 7, Exhibit 4). Willard did not 

respond, even after Defendants granted multiple extensions, which ultimately required 

Defendants to file a motion to compel. (June 23, 2015, Motion to Compel, on file herein). 

Willard did not oppose the Motion, and this Court granted the Motion. (July 1, 2015, Order 

Granting Motion to Compel, on file herein). Only then did Willard finally comply with his 

obligations to respond to Defendants’ Interrogatories (nearly three months after they were 
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served on Willard). He responded, in pertinent part, by simply repeating the allegations in the 

Complaint: the rent damages were calculated by computing the Base Monthly Rental from 

March 1, 2013, through August 23, 2023 and adding two percent per annum, which purportedly 

totaled $19,443,836.94, and were then discounted applying a 4% discount rate in the Apple 

Numbers spreadsheet application, which purportedly yielded a net present value of 

$15,741,360.75. (Willard July 2015 Interrogatory Responses 7, Exhibit 4). Notably, this court-

ordered response from more than two years ago was the last time Willard provided any 

indication of what his claimed damages are until the present motion, and even this did not 

comply with NRCP 16.1.  

5. The September 3, 2015, stipulation and order to continue to trial date. 

 On August 28, 2015, Defendants wrote to Plaintiffs, referencing Plaintiffs’ continued 

delay in complying with discovery obligations and resulting prejudice to Defendants, and noting 

that Plaintiffs had also failed to comply with a promise they made during a status conference 

before this Court. (August 28, 2015, letter, Exhibit 5). Plaintiffs’ delay necessitated a 

stipulation and order vacating the discovery deadlines in place and continuing the trial date. 

(September 3, 2015, Stipulation and Order, on file herein). 

6. The parties’ May 2, 2016, stipulation and order to continue the trial date. 

 In March of 2016, Defendants wrote Plaintiffs twice, seeking documentation that 

Plaintiffs failed to provide previously, and asking that Plaintiffs comply with their NRCP 26(e) 

obligation to supplement their responses as necessary. (March 3, 2016, letter, Exhibit 6; March 

15, 2016, letter, Exhibit 7).  

 On April 20, 2016, Defendants continued to request the information that they sought in 

their March 2016 letters, noting that Plaintiffs had promised to provide such documents but had 

not done so. (April 20, 2016, letter, Exhibit 8). Defendants again requested Plaintiffs’ NRCP 

16.1 damages calculations, noting that “this is an issue which we have raised on multiple 

occasions” and detailing pertinent law and Willard’s noncompliance. Id. Further, Defendants 

again admonished that Plaintiffs’ failure to comply would result in Defendants seeking 
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sanctions. Id. Yet again, Willard failed to comply with his NRCP 16.1 obligations. (Decl. of B. 

Irvine, Exhibit 1). 

 Defendants also stated that “[y]our clients’ failure to provide us with the discovery 

documents ha[s] prejudiced our ability to prepare a defense on behalf of our clients. Without 

such documents, we cannot depose several witnesses, and our experts are unable to complete 

their opinions. This also jeopardizes our ability to submit dispositive motions with complete 

information in time for the Court to fully consider those motions.” (April 20, 2016, letter, 

Exhibit 8). 

 Accordingly, the parties agreed to continue the trial, for a second time. The agreed-upon 

basis for a continuance was that Plaintiffs needed to provide Defendants with documents and 

information, and also needed to provide “Plaintiffs’ NRCP 16.1 damages calculations.” (May 2, 

2016, Stipulation and Order, on file herein). This Court signed the Order, adding that “no 

further continuances will be granted.” Id. Trial was scheduled for May 2, 2017, and discovery 

was set to close on March 2, 2017. 

7. Willard’s unsuccessful purported disclosure of Daniel Gluhaich. 

 On December 2, 2016, Plaintiffs purported to disclose Daniel Gluhaich as an un-retained 

expert. (December 2, 2016, Disclosure, Exhibit 9). However, while Plaintiffs’ disclosure 

generally referenced the categories to which Gluhaich was expected to testify, Plaintiffs did not 

provide “a summary of the facts and opinions to which the witness is expected to testify” as 

required by NRCP 16.1(a)(2)(B).
2
 Id. 

                                                 

 
2
In contrast, Defendants disclosed Michelle Salazar as an expert and served Plaintiffs 

with Ms. Salazar’s report, which included, as required under NRCP 16.1(a)(2)(B) “a complete 

statement of all opinions to be expressed and the basis and reasons therefor; the data or other 

information considered by the witness in forming the opinions; any exhibits to be used as a 

summary of or support for the opinions; the qualifications of the witness, including a list of all 

publications authored by the witness within the preceding 10 years; the compensation to be paid 

for the study and testimony; and a listing of any other cases in which the witness has testified as 

an expert at trial or by deposition within the preceding four years.” 
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 In fact, Plaintiffs immediately admitted to this, reiterating in an email to Defendants that 

Defendants had agreed to “allow Plaintiffs to provide an amended expert witness disclosure by 

mid-afternoon Thursday, December 8, 2016 to include the facts and conclusions to which Mr. 

Gluhaich will be testifying….” (December 5, 2016, email, Exhibit 10
3
). However, Plaintiffs did 

not provide an amended disclosure on December 8 or any time thereafter. (Decl. of B. Irvine, 

Exhibit 1). 

8. The parties’ December 2016 correspondence. 

 On December 9, 2016, Defendants’ counsel wrote that Defendants did not receive the 

amended disclosure, or dates pursuant to which Defendants could depose Gluhaich. (December 

9, 2016, email, Exhibit 11). Defendants admonished that “[o]bviously, we will be prejudiced by 

further delay in learning all of the expert opinion testimony that plaintiffs intent to present at 

trial. Please provide that information immediately.” Id. Defendants also addressed Plaintiffs’ 

continual failure to provide their NRCP 16.1 damages and asked to “[p[lease provide NRCP 

16.1 damages computations for all plaintiffs, immediately,” noting that “it is impossible for us 

to recommend any settlement to our clients without this information.” Id. 

 On December 23, 2016, Defendants’ counsel discussed Plaintiffs’ continued failure to 

properly disclose an expert or even work with Defendants on expert deposition dates, even 

though Defendants had provided Plaintiffs an extension. (December 23, 2016, email, Exhibit 

12). Defendants also stated that this conduct was prejudicing Defendants and making it 

impossible for Defendants to comply with discovery deadlines, referencing Defendants’ need to 

obtain “significant additional information about Mr. Gluhaich’s proposed expert testimony, 

including a supplemental disclosure providing the opinions he intended to offer and an 

additional deposition of Mr. Gluhaich, before we could prepare and disclose potential expert 

report(s) rebutting Mr. Gluhaich.” Id. Additionally, Defendants stated that “we still have never 

received an NRCP 16.1 damages computations from either set of Plaintiffs, despite numerous 

                                                 

 
3
Defendants have included the attachment but are not using it to prove the validity or 

amount of any claim, which is prohibited by Nevada law. NRS 48.105. 
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demands. Please ensure that Plaintiffs meet their obligations to provide such computations 

immediately, or we will seek to preclude Plaintiffs from seeking any non-disclosed damages at 

trial…. We also reserve the right to provide Plaintiffs’ damages disclosure to Ms. Salazar so 

that she can provide new opinions about any new damages model.” Id. 

 On December 27, 2016, Plaintiffs’ counsel responded. (December 27, 2016, email, 

Exhibit 13
4
). Plaintiffs did not address their failure to provide their damages disclosures in any 

way, nor did they provide a disclosure. Id. Plaintiffs stated that Defendants “are granted an open 

extension for submitting any expert reports rebutting the opinions of Mr. Gluhaich until [they] 

have received Plaintiffs’ amended disclosure, deposed Mr. Gluhaich, and provided any rebuttal 

expert(s) with sufficient opportunity to review that material and prepare rebuttal report(s).” Id. 

Plaintiffs also stated that the amended expert witness disclosure would be tendered that day. Id. 

However, Plaintiffs did not provide any amended disclosure that day or any time therafter. 

(Decl. of B. Irvine, Exhibit 1). 

9. This Court’s January 10, 2017, hearing. 

 On January 10, 2017, this Court held a hearing on Defendants’ motion for partial 

summary judgment on Plaintiffs’ overreaching consequential damages, which Mr. Willard 

personally attended. (January 10, 2017, transcript, on file herein). At the hearing, in pertinent 

part, Defendants’ counsel informed this Court that Defendants had never received a damages 

computation from Plaintiffs pursuant to NRCP 16.1, despite Defendants’ many demands. Id. at 

18. Plaintiffs’ counsel attempted to claim that Plaintiffs’ interrogatory responses satisfied the 

requirements. Id. at 42-43. But Plaintiffs’ counsel admitted, in open court, that “with respect to 

Willard, they do not” have an up-to-date, clear picture of Plaintiffs’ damages claims.
5
 Id. Upon 

orally granting Defendants’ motion, this Court also ordered that “the Court enters a case 

                                                 

 
4
Wooley’s 2014 state tax return, which is attached to this email, has been omitted. 

 
5
Plaintiffs claimed that Wooley’s damages disclosures were up-to-date. (January 10, 

2017, Transcript at 42-43, on file herein). This was a blatant misrepresentation, as is discussed 

further in Defendants’ Opposition to Wooley’s Motion. 
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management order that directs the plaintiffs to serve, within 15 days after the entry of the 

summary judgment, an updated 16.1 damages disclosure.” Id. at 68. 

10. The February 9, 2017, stipulation and order. 

 In spite of the rapidly impending trial date (at the time, May 2, 2017) and close of 

discovery (at the time, March 2, 2017), Willard did not provide Defendants with any damages 

disclosures or otherwise supplement or update his discovery responses in any way. (Decl. of B. 

Irvine, Exhibit 1). Nor did he ever supplement his improper disclosure of Mr. Gluhaich or 

properly disclose any expert.  

 On February 3, 2017, Defendants wrote Plaintiffs, prefacing their letter by stating that 

“as of the date of this letter, we have less than thirty (30) days to complete discovery, less than 

sixty (60) days to fully-brief and submit dispositive motions to the Court for decision and less 

than three months until the current trial date.” (February 3, 2017, letter, Exhibit 14). Defendants 

wrote this letter to inform Plaintiffs that because of their failure to comply with their 

obligations, Defendants would not be able to timely complete discovery or submit dispositive 

motions, all to Defendants’ prejudice, and to inform Plaintiffs that their conduct necessitated yet 

another continuance. Id. 

 In the letter, Defendants first addressed Plaintiffs’ obstinate refusal to comply with 

expert disclosure requirements. Id. Defendants reminded Plaintiffs that Plaintiffs “were 

indisputably aware of the fact that Plaintiffs’ disclosures did not comply with the Nevada Rules 

of Civil Procedure at the time [they] served the deficient disclosure or immediately thereafter, as 

demonstrated by [the parties’] December 5, 2016, telephonic conversation.” Id. However, 

despite Defendants granting a 6-day extension, Plaintiffs had not even attempted to comply with 

the Nevada Rules of Civil Procedure more than two months after the deadline, “without any 

justification whatsoever.” Id. 

 Defendants further informed Plaintiffs that their “failure to comply with the Nevada 

Rules of Civil Procedure in the first instance, or to rectify their failure by providing an amended 

disclosure, is severely prejudicing Defendants.” Id. With the close of discovery being one 
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month away, “regardless of what Plaintiffs do at this point, this discovery deadline would need 

to be extended to enable the Defendants to complete discovery and disclose rebuttal experts in 

the time permitted by the rule, the parties’ joint case conference report, and the stipulation and 

order on file with the Court.” Id.  

 Defendants also addressed Plaintiffs’ continued failure to provide Defendants with an 

NRCP 16.1 disclosure. Id. Defendants stated that it would be “patently prejudicial to 

Defendants to receive Plaintiffs’ damages model within mere days of the close of discovery,” 

and it would be impossible for Defendants’ expert to opine on any new damages theories under 

the current discovery deadlines if Plaintiffs were to seek any additional or different types of 

damages. Id. Finally, Defendants requested that Plaintiffs also provide other outstanding 

discovery, stating that Plaintiffs “have been promising to disclose these documents for more 

than 10 months, but have yet to do so.” Id. Based on these issues, Defendants asked for a 

continuance so that Plaintiffs could comply with their obligations such that Defendants could 

receive time to prepare their defenses in the timeline entitled to them by the Nevada Rules of 

Civil Procedure and the parties’ agreements. Id. 

 Plaintiffs agreed to a continuance, and on February 9, 2017, the parties signed a 

stipulation which contained several express stipulations that are critical to this Opposition. First, 

Plaintiffs agreed that they never properly disclosed Gluhaich and that this conduct had been 

prejudicial to Defendants: 

 
 4.  On December 2, 2016, Plaintiffs disclosed Dan 
Gluhaich as a non-retained expert.  Plaintiffs’ disclosure of Mr. 
Gluhaich indicated that Mr. Gluhaich would offer testimony 
regarding  twelve separate subject matters and included Mr. 
Gluhaich’s resume, but did not include “a summary of the facts 
and opinions to which the witness is expected to testify” as 
required by NRCP 16.1(a)(2)(B). 

 5.  Because Plaintiffs’ disclosure of Mr. Gluhaich did 
not include a summary of the facts and opinions to which the 
witness is expected to testify as required by NRCP 16.1(a)(2)(B), 
Defendants have been unable to conduct a meaningful deposition 
of Mr. Gluhaich or to retain experts to rebut Mr. Gluhaich’s 
opinions, because those opinions remain unknown to Defendants. 

A.App.2300
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 6.  Following receipt of Plaintiffs’ supplemental 
disclosure of Mr. Gluhaich, if any, which includes a summary of 
the facts and opinions to which the witness is expected to testify 
as required by NRCP 16.1(a)(2)(B), Defendants intend to depose 
Mr. Gluhaich and retain experts to rebut his opinions.   

 10.  …[B]ecause Plaintiffs have not yet provided an 
expert disclosure of Mr. Gluhaich that includes a summary of the 
facts and opinions to which the witness is expected to testify as 
required by NRCP 16.1(a)(2)(B), Defendants will be unable to 
complete the deposition of Mr. Gluhaich or to retain and disclose 
experts to rebut Mr. Gluhaich’s opinions within the time currently 
allowed for discovery. 

(February 9, 2017, Stipulation and Order, on file herein). 

 Plaintiffs also stipulated that they had not properly provided their NRCP 16.1 damages 

disclosures: 

 7.  On January 10, 2017, the parties appeared in this 
Court for a hearing on Defendants’ Motion for Partial Summary 
Judgment. At the hearing, the parties discussed with the Court 
Plaintiffs’ obligation to provide, pursuant to NRCP 16.1(a)(1)(C), 
“[a] computation of any category of damages claimed by the 
disclosing party, making available for inspection and copying as 
under Rule 34 the documents or other evidentiary matter, not 
privileged or protected from disclosure, on which such 
computation is based, including materials bearing on the nature 
and extent of injuries suffered.” (January 10, 2017 Hearing 
Transcript at 18, 42-43 and 61-62). Plaintiffs conceded at the 
hearing that they have not yet provided Defendants with a 
complete damages disclosure pursuant to NRCP 16.1(a)(1)(C), 
and the Court ordered Plaintiffs “to serve, within 15 days after the 
entry of the summary judgment, an updated 16.1 damage 
disclosure.” Id. at 68. 

 8.  Upon receipt of Plaintiffs’ NRCP 16.1 damages 
disclosure, Defendants intend to have Michelle Salazar 
supplement her initial expert report to include any opinions about 
any new or revised damages claims or calculations submitted by 
Plaintiffs, and Defendants may also need to conduct additional 
fact discovery on any new or revised damages claims or 
calculations submitted by Plaintiffs.   

 9. Discovery in this matter currently is scheduled to 
close on March 2, 2017, and dispositive motions must be filed and 
submitted for decision no later than March 31, 2017. 

 10.  Because Plaintiffs have not yet provided a 
complete NRCP 16.1 damages disclosure, Defendants will not be 
able to complete necessary fact discovery on Plaintiffs’ damages, 
or to disclose an updated expert report of Michelle Salazar within 
the time currently allowed for discovery…. 

A.App.2301
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Id. 

 Plaintiffs stipulated that this Court should enter an order which, in pertinent part, 

requires “Plaintiffs to serve Defendants with an updated initial expert disclosure of Dan 

Gluhaich that is fully-compliant with NRCP 16.1 and NRCP 26 within thirty (30) days of the 

date of the Order approving this Stipulation.” Id. Plaintiffs also stipulated to other pertinent 

deadlines: 

 3. The deadline for Defendants to serve a 
supplemental expert disclosure of Michelle Salazar providing any 
opinions about any new or revised damages claims or calculations 
submitted by Plaintiffs shall be extended until sixty (60) days 
before the close of discovery…. 

 5. The deadline for Defendants to serve any rebuttal 
expert disclosures shall be extended until forty-five (45) days 
after Plaintiffs serve Defendants with an updated initial expert 
disclosure of Dan Gluhaich that is fully-compliant with NRCP 
16.1 and NRCP 26. 

Id. 

 This Court entered an Order consistent with the stipulation on February 9, 2017. Id. 

However, the Plaintiffs have done nothing in this case since the entry of this Court’s Order or 

the stipulation of the parties. (Decl. of B. Irvine, Exhibit 1).  

 The parties set a trial date of January 29, 2018, meaning that, per the Stipulation and 

Order, discovery is set to close on November 15, 2017. 

11. This Court’s May 30, 2017, order. 

 On May 30, 2017, this Court entered an Order granting Defendants’ motion for partial 

summary judgment. (Order, on file herein). In pertinent part, this Court stated that “[i]t is 

further ordered Plaintiffs shall serve, within fifteen (15) days of entry of this order, an updated 

NRCP 16.1 damage disclosure.” Id. Again, Plaintiffs completely ignored this order. They have 

failed to both properly disclose Gluhaich or to provide damages computations, despite the 

express requirements of the NRCP and this Court’s Orders. Instead, the Plaintiffs chose to do 

nothing in this case until filing the present motion for summary judgment. (Decl. of B. Irvine, 

Exhibit 1). 
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12. Willard’s motion for summary judgment. 

 After three years of obstinate refusal to provide Defendants with NRCP 16.1 damages or 

to supplement any damages calculations, and after nearly one year of refusing to comply with 

the requirements to properly disclose an expert, Willard filed a motion for summary judgment 

in which Willard seeks brand new, never-before disclosed, types, categories, and amounts of 

damages. Further, his purported calculations are based upon opinions of an expert who was 

never properly disclosed and who is basing most of his opinions on appraisals that have not 

been disclosed in this case and which Defendants saw for the first time as exhibits to the present 

Motion. And, this Motion was filed with only four weeks remaining in discovery—putting 

Defendants in the exact same position that they were placed in February of 2017. (February 3, 

2017, letter, Exhibit 14). Perhaps most egregiously, Willard’s new damages and expert 

opinions are all based upon information that has been in Willard’s possession throughout this 

case: in other words, there is no reason that Willard could not have disclosed these damages at 

the inception of the case. 

 A comparison amply demonstrates the difference between the present damages being 

sought and those in the Complaint/Interrogatory response from two years ago (the last time 

Willard provided any indication of his damages): 

FAC/ Interrogatory Response
6
 Present motion for summary judgment 

Accelerated rent: “rental income” in the 
amount of $19,443,836.94, discounted by 4% 
per the lease to $15,741,360.75 as of March 1, 
2013. 

Property-related damages: $20,881.50 

Total: $15,762,242.25 

Liquidated damages (brand new) plus 
default interest (brand new):  

$26,024,894.31 

Diminution in value (brand new) plus 
default interest (brand new):  

$27,589,685.48 

Property-related damages plus interest 

                                                 

 
6
Willard also sought many millions in unforeseeable consequential damages, and this 

Court has granted summary judgment in Defendants’ favor on those claims. (May 30, 2017, 

Order, on file herein). Because these claims have since been dismissed, they are not included 

here. 
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(new amount): $48,097.79 

Unpaid rent and late payment charges 
(new): $785,670.52. 

Total: $54,448,348.10 

 This simple comparison demonstrates the following differences: 

 Willard is seeking more than triple the amount of damages, nearly $40 million more in 
damages than he sought in his complaint and ostensibly throughout this case. 

 Willard has a brand new, different basis for his claimed “rent” damages: the liquidated 
damages provision in the lease. Unlike the damages sought in his Complaint, the 
liquidated damages clause has a variable—reasonable rental value—that would 
necessarily require Willard to introduce an expert opinion to meet his burden of proof. 

 Willard has a brand new claim for diminution in value damages that would also require 
Willard to offer expert opinions to meet his burden of proof. 

 Default interest is a brand new component of Willard’s claimed damages. 

 The property-related damages now have a different purported value and amount. 

 Willard’s damages are based upon the opinions of an undisclosed expert, and therefore 
Defendants did not have the chance to explore this expert’s opinions or rebut them as 
they are entitled to do. 

 Willard and his purported expert rely upon appraisals from 2008 and 2014 which were 
never disclosed in this litigation, despite Willard’s NRCP 16.1 and NRCP 26(e) 
obligations. See also (Willard Responses to Defendants’ First Set of Requests for 
Production of Documents 17, Exhibit 15 (“Please produce any and all appraisals for the 
Property from January 1, 2012 through present.”)). 

 At this point in the case, Defendants have obviously only been able to prepare defenses 

to the bases for damages that Willard asserted in the Complaint and Interrogatory responses, not 

to Willard’s brand new bases for damages. And, Defendants now cannot engage in appropriate 

fact discovery and retain appropriate expert opinions to prepare defenses to Willard’s new 

damages claims. It is beyond dispute that the Defendants have been ambushed by Willard, both 

with respect to the type and amount of his newly-requested damages, with mere days remaining 

in discovery. This timing of Willard’s Motion also undeniably deprives Defendants of the 

process that the parties expressly agreed was necessary to rebut any properly-disclosed expert 

opinions or properly-disclosed NRCP 16.1 damages calculations, as confirmed by express order 

of this Court. (February 9, 2017, Stipulation and Order, on file herein).  
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 Further, there is no explanation for Willard’s delay in changing his damages model at 

the eleventh hour. This much is clear from Willard’s Motion, where the declarations, the 

improper expert opinions, and the damages calculations all rely exclusively upon information 

that has been in Willard’s possession since the inception of this case. Thus, there is no 

reason why Willard could not have timely complied with his NRCP 16.1 obligations, this 

Court’s Orders, or Defendants’ many requests. Id. Further, Defendants are clearly blameless for 

the delay.  

 Indeed, Defendants must point out that the conduct discussed herein is part of a larger 

pattern of Plaintiffs to ignore their discovery obligations. Defendants have been forced to file 

two motions to compel and a motion for contempt and sanctions, simply to have Willard 

comply with his discovery obligations. All were unopposed and granted, and for each such 

Motion, this Court awarded Defendants their attorneys’ fees. (Orders, on file herein). Further, 

Defendants have had to undergo similar efforts with Willard throughout the litigation simply to 

have Willard comply with his basic discovery obligations. (March 3, 2016, letter, Exhibit 6 

(seeking requested documentation not previously provided and also seeking supplemental 

responses); March 15, 2016, letter, Exhibit 7 (same); April 1, 2016, email, Exhibit 16 (seeking 

documents after providing extensions); May 3, 2016, email exchange, Exhibit 17 (seeking 

previously-requested documents); June 21, 2016, email exchange, Exhibit 18 (seeking 

supplemental responses that Defendants had been requesting for months); July 21, 2016, letter, 

Exhibit 19 (seeking previously-requested responses, stating that “you have been promising to 

provide [Defendants] with Plaintiffs’ responses to Defendants’ discovery requests for many 

months (see attached emails), but we still have received no such responses.”)). Put simply, 

Defendants have been required repeatedly to go to extraordinary lengths to attempt to force 

Willard to comply with basic obligations and deadlines imposed by the NRCP. 

 This Court can likely deduce the relief that Defendants will seek herein. Willard’s 

newly-requested relief and conduct throughout this case is patently improper, in bad faith, and 

deliberate, and Defendants respectfully submit that this entire case should be dismissed, or, at a 
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minimum, Willard should be limited to seeking the damages that he has sought throughout this 

case rather than his new model and amounts, and Gluhaich must not be permitted to testify as an 

expert.  

ARGUMENT 

1. Willard’s noncompliance with Nevada law and this Court’s orders necessitates 

dismissal. 

 Defendants respectfully submit that this Court should not only deny Willard’s Motion, 

but it should also dismiss the case due to Willard’s willful and repeated refusal to comply with 

Nevada law and this Court’s orders.  

 Indeed, when considering the sanctions to impose, Defendants request that this Court 

consider the following: 

 Willard never complied with his mandatory NRCP 16.1 obligation to provide a damages 
computation (including supporting documentation), a fact to which he has stipulated and 
also admitted in open court. (May 2, 2016, Stipulation and Order, on file herein; 
February 9, 2017, Stipulation and Order, on file herein; January 10, 2017, Transcript, on 
file herein). 

 Willard ignored this Court’s express order directing him to serve updated NRCP 16.1 
disclosures within 15 days of the Court’s Order. In fact, Willard has done nothing in 
response to the Court’s Order, which was entered in May of 2017. (May 30, 2017, 
Order, on file herein). 

 Willard never properly disclosed an expert, a fact to which he has stipulated. (February 
9, 2017, Stipulation and Order, on file herein). 

 Willard ignored this Court’s Order directing him to serve compliant expert disclosures, 
and affirming the parties’ agreed-upon timeline that was to be triggered by Willard 
submitting compliant expert and damages disclosures. (February 9, 2017, Stipulation 
and Order, on file herein; see also May 2, 2016, Stipulation and Order, on file herein). 
Again, Willard has never made any attempts to comply, including since signing the 
February 9, 2017, Stipulation and Order. 

 Defendants repeatedly and graciously provided Willard with extensions to comply with 
his obligations. See (February 9, 2017, Stipulation and Order, on file herein); December 
2016 correspondence, supra pp. 6-8. 

 Willard acknowledged and agreed that, upon him finally providing compliant 
disclosures, Defendants would obviously need time to respond to those disclosures 
through additional fact discovery and retention of experts. See id.; supra pp. 9-12. The 
parties agreed to a timeline, which this Court confirmed. Id. 

 Yet, Willard did absolutely nothing to provide Defendants with any of the court-ordered, 
required disclosures. (Decl. of B. Irvine, Exhibit 1). 
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 Then, less than one month before the close of discovery, Willard sought summary 
judgment on a brand-new, never-disclosed model of damages. (Motion). These damages 
were premised on brand-new theories and bases, with new considerations (such as the 
fact that expert testimony would be required to establish and rebut these), and were for 
$40 million more than originally sought. Id. 

 Further, this newly-requested relief was based exclusively upon information that has 
been available to Willard since the inception of this case, without any justification for 
the delay. Id. 

 Additionally, this newly-requested relief was based upon the opinions of an expert who 
was never properly disclosed (and whose opinions were also based solely upon 
information that was available to Willard throughout this entire litigation), and therefore 
Defendants never had the opportunity to rebut. 

 It was also based upon appraisals that were never disclosed, notwithstanding 
Defendants’ express requests for appraisals and Willard’s NRCP 16.1 and NRCP 26(e) 
obligations. 

 And, Willard’s new damages model was presented at a time when it is too late for 
Defendants to be able to undertake the necessary additional discovery, including 
depositions, and retain the appropriate experts to rebut the testimony. To that end, it also 
deprived Defendants of the agreed-upon timeline. 

 This conduct is part of a larger pattern and practice of Willard to disregard discovery 
obligations. Defendants have been forced to file two motions to compel and a motion for 
contempt and sanctions, all of which have been granted, but Willard apparently remains 
undeterred. Further, Defendants have propounded numerous requests on Willard 
throughout this litigation to comply with his basic discovery obligations and adequately 
respond to Defendants’ discovery requests, but to no avail. Supra p. 15. Indeed, 
Willard’s disregard for discovery has already necessitated three continuances of the trial 
date. Supra pp. 5-12.  

 The inexorable conclusion from this conduct is that Willard strategically violated the 

law and ignored this Court’s orders to unfairly ambush Defendants and deprive them of their 

ability to defend this case. Willard has not been prosecuting this case (indeed, forcing Willard to 

provide even basic responses to Defendants’ discovery has proven to be an arduous task), but 

rather has been lying in wait to strategically reveal his relief, and new bases for it, at the 

eleventh hour to the prejudice of Defendants and this Court’s time and docket. Defendants 

respectfully submit that Willard’s wanton disregard for clear Nevada law, this Court’s orders, 

and Defendants’ rights to prepare a defense necessitates dismissal of this case with prejudice. 

a. Governing law. 

 NRCP 16.1(a)(1)(A)(C) provides that “a party must, without awaiting a discovery 

request, provide to other parties…[a] computation of any category of damages claimed by the 
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disclosing party, making available for inspection and copying as under Rule 34 the documents 

or other evidentiary matter, not privileged or protected from disclosure, on which such a 

computation is based, including materials bearing on the nature and extent of injuries 

suffered….” “The use of the word ‘must’ means that the rule’s requirements are mandatory.” 

Vanguard Piping v. Eighth Jud. Dist. Ct., 129 Nev. ___, ___, 309 P.3d 1017, 1020 (2013) 

(discussing the NRCP 16.1(a)(1)(D) requirements).  

 Further, “the rule requires a computation supported by documents…. A plaintiff is 

required to provide its assessment of damages in its initial disclosure in light of the information 

currently available to it in sufficient detail so as to enable each defendant to understand the 

contours of its potential exposure and make informed decisions as to settlement and discovery.” 

10 Fed. Proc., L. Ed. § 26:44 (discussing FRCP 26); see generally Vanguard Piping, 129 Nev. 

at ___, 309 P.3d at 1020 (“Because of the similarity in the language, federal cases interpreting 

[the FRCP corollary to NRCP 16.1(A)(1)(D)] are strong persuasive authority.”). Indeed, it is the 

plaintiff’s burden to prove damages, see generally Gibellini v. Klindt, 110 Nev. 1201, 1206, 885 

P.2d 540, 543-44 (1994) (“The party seeking damages has the burden of proving the fact that he 

was damaged and the amount thereof.”), and “the plaintiff cannot shift to the defendant the 

burden of attempting to determine the amount of the plaintiff’s damages.” 10 Fed. Proc., L. Ed. 

§ 26:44. 

 Also pertinent, NRCP 16.1(a)(2)(B) requires that a non-retained expert must provide, 

inter alia, a summary of the facts and opinions to which the witness is expected to testify. 

References to broad categories as to what the expert will testify are insufficient. See Jones v. 

Colorado Cas. Ins. Co., 2015 WL 6123125, at *3 (D. Ariz. 2015). 

 Further, NRCP 26(e) requires that: 

A party who has made a disclosure under Rule 16.1 or 16.2 or 
responded to a request for discovery with a disclosure or response 
is under a duty to supplement or correct the disclosure or response 
to include information thereafter acquired, if ordered by the court 
or in the following circumstances: 

 (1) A party is under a duty to supplement at appropriate 
intervals its disclosures under Rule 16.1(a) or 16.2(a) if the party 
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learns that in some material respect the information disclosed is 
incomplete or incorrect and if the additional or corrective 
information has not otherwise been made known to the other 
parties during the discovery process or in writing. With respect to 
testimony of an expert from whom a report is required under Rule 
16.1(a)(2)(B) the duty extends both to information contained in 
the report and to information provided through a deposition of the 
expert, and any additions or other changes to this information 
shall be disclosed by the time the party's disclosures under Rule 
16.1(a)(3) are due. 

 (2) A party is under a duty seasonably to amend a prior 
response to an interrogatory, request for production or request for 
admission, if the party learns that the response is in some material 
respect incomplete or incorrect and if the additional or corrective 
information has not otherwise been made known to the other 
parties during the discovery process or in writing. 

 Failure to comply with NRCP 16.1’s requirements results in sanctions. Pursuant to 

NRCP 16.1(e)(3): 

If an attorney fails to reasonably comply with any provision in 
[NRCP 16.1], or if an attorney or a party fails to comply with an 
order entered pursuant to [NRCP 16.1(d)], the court, upon motion 
or upon its own initiative, shall impose upon a party or a party’s 
attorney, or both, appropriate sanctions in regard to the failure(s) 
as are just, including the following:  

(A) Any of the sanctions available pursuant to Rule 37(b)(2) and 
Rule 37(f); 

(B) An order prohibiting the use of any witness, document or 
tangible thing which should have been disclosed, produced, 
exhibited, or exchanged pursuant to Rule 16.1(a). 

(Emphases added). In turn, NRCP 37(b)(2) provides that a court may make an order (B) 

refusing to allow the disobedient party to support or oppose designated claims or defenses, or 

prohibiting that party from introducing designated matters into evidence; or (C) striking out 

pleadings or parts thereof, or dismissing the action or proceeding or any part thereof, or 

rendering a judgment by default against the disobedient party.  

 Further, NRCP 37(c)(1) provides that “[a] party that without substantial justification 

fails to disclose information required by Rule 16.1, 16.2, or 26(e)(1), or to amend a prior 

response to discovery as required by Rule 26(e)(2), is not, unless such failure is harmless, 

permitted to use as evidence at a trial…any witness or information not so disclosed.” NRCP 

37(c)(1) also provides that “[i]n addition to or in lieu of this sanction, the court, on motion and 
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after affording an opportunity to be heard, may impose other appropriate sanctions. In addition 

to requiring payment of reasonable expenses, including attorney’s fees, caused by the failure, 

these sanctions may include any of the actions authorized under Rule 37(b)(2)(A), (B), and (C) 

and may include informing the jury of the failure to make a disclosure.” Id. Thus, this Court 

may dismiss the case, or, at an absolute minimum, may exclude the improperly-sought 

damages, expert opinion, and appraisals, pursuant to NRCP 37. 

 Similarly, pursuant to NRCP 41(b), “[f]or failure of the plaintiff to comply with [the 

Nevada Rules of Civil Procedure] or any order of court, a defendant may move for dismissal of 

an action or of any claim against the defendant.” In addition to this rule-based authority, the 

Nevada Supreme Court has also recognized that “the court has inherent power to enter defaults 

and dismiss actions for abusive litigation practices.” Blanco v. Blanco, 129 Nev. ___, ___, 311 

P.3d 1170, 1174 (2013). 

b. Willard’s conduct demands dismissal with prejudice. 

 Defendants respectfully submit that Willard’s conduct demands dismissal with 

prejudice. The Nevada Supreme Court has recognized that NRCP 37(b)(2)(C) provides a district 

court with authority to impose, among other things, case-concluding sanctions for 

noncompliance with its orders, and the Court also has inherent power to dismiss actions for 

abusive litigation practices. Id. “Procedural due process considerations require that such case-

concluding discovery sanctions be just and that they relate to the claims at issue in the violated 

discovery order.” Id. Further, the Court must consider pertinent factors, including, but not 

limited to, the extent of the offending party’s willfulness, whether the non-offending party 

would be prejudiced by imposition of a lesser sanction, whether dismissal is too severe for the 

particular discovery abuse, the feasibility and fairness of less severe sanctions, the policy 

favoring adjudication of cases on their merits, and the need for deterring similar abusive 

conduct. Id. Dismissal should only be used in the most extreme of cases. Id. 

 Defendants respectfully submit that such factors require dismissal. Willard’s damages 

disclosures are so central to this litigation, and to Defendants’ rights and ability to defend this 
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case, that dismissal of the entire case is necessary. Further, Willard’s violation was indisputably 

willful. In addition to the plain language of NRCP 16.1, Willard has been on direct notice for 

three years that he has not complied with NRCP 16.1(a)(1)(C), yet has not attempted to rectify 

his wrongdoing. Supra pp. 2-15. This Court has ordered Willard to provide his damages 

disclosures, but Willard has blatantly disregarded these orders. (January 10, 2017, Transcript at 

68, on file herein; May 30, 2017, Order, on file herein); see also Perez v. Siragusa, 2008 WL 

2704402 at *4 (E.D.N.Y. July 3, 2008) (dismissal pursuant to FRCP 37 and 41, noting that 

“[n]on-compliance with discovery orders will be deemed willful when the court’s orders have 

been clear, when the party has understood them and when the party’s noncompliance is not due 

to factors beyond the party’s control.”). Willard has acknowledged in open court and in two 

stipulations that he has not complied with NRCP 16.1, yet has not even attempted to do so.  See, 

e.g., (January 10, 2017, Transcript, on file herein; February 9, 2017, Stipulation, on file herein; 

May 2, 2016, Stipulation, on file herein). This is the epitome of willful conduct—and Willard’s 

bad faith motives in waiting to ambush Defendants with these damages are plainly evidenced by 

his eleventh-hour Motion requesting brand-new, different, relief for $40 million more than 

originally sought based upon information that has been in Willard’s possession for the entire 

pendency of this case.  

 Willard’s failure to properly disclose an expert is similarly willful. Willard 

acknowledged immediately after his initial purported “disclosure” that the disclosure did not 

comply with Nevada law. See (December 5, 2016, email (three days after disclosures due) 

(wherein Plaintiffs’ counsel stated that “[Defendants] agreed to allow Plaintiffs to provide an 

amended witness disclosure by mid-afternoon Thursday, December 8, 2016 to include the facts 

and conclusions to which Mr. Gluhaich will be testifying….”); see also (December 23, 2016, 

email, Exhibit 12; December 27, 2016, email, Exhibit 13). Willard expressly agreed that he 

failed to comply with NRCP 16.1(a)(2)(B) and agreed to the entry of a Court order requiring 

him to properly disclose an expert by March 11, 2017. (February 9, 2017, Stipulation and Order, 

on file herein). Yet, Willard did not even attempt to provide a proper disclosure of Gluhaich at 

A.App.2311

A.App.2311



 

Page 22 of 34 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

any time in 2017. Notwithstanding the foregoing, on October 17, 2017, four weeks prior to the 

close of discovery, Willard filed the present Motion, referring to Gluhaich as “the Willard 

Plaintiffs’ designated expert,” (Motion at 20), without even acknowledging his noncompliance, 

much less providing justification for it. Even the most cursory review of Gluhaich’s Declaration 

demonstrates that all of the purported facts and opinions that he provided could have been 

timely disclosed in December of 2016. See generally (Gluhaich Declaration (relying exclusively 

on events that occurred in 2014 or earlier). This Motion and Gluhaich’s affidavit were filed at a 

stage in the case where it was too late for Defendants to properly explore or rebut Gluhaich’s 

conclusions and bases therefore, a fact that Willard acknowledged in February with 

approximately four weeks left in discovery. (February 9, 2017, Stipulation and Order, on file 

herein). 

 In addition, it is clear that Willard’s failure to disclose the appraisals upon which his 

newly-requested relief is based is willful. In his Motion, Willard relies upon an appraisal from 

2008 to determine the purported “original” fair market value of the property. (Motion at 19). 

According to Willard, this appraisal was “commissioned in 2008 by the Willard Plaintiffs.” Id. 

Indeed, Gluhaich avers that “in September 2008 Willard commissioned an appraisal of the 

Virginia Property…from CB Richard Ellis…, a copy of which was sent directly to me by Jason 

Buckholz of CBRE on October 17, 2008.” (Gluhaich Decl. ¶5). Willard also relied upon, inter 

alia, an appraisal from 2014 to establish the purported “fair rental value” of the property in 

2014 for purposes of his newly-sought liquidated damages relief, and the purported “post-

breach” value of the property in 2014. Id. at 19-20. Gluhaich averred that “The 2014 Appraisal 

was issued on February 11, 2014,” and he “received [this appraisal] directly from Rob Cashell.” 

(Gluhaich Decl. ¶15). Gluhaich’s purported opinions were heavily based on these appraisals. 

(Gluhaich Decl. ¶9 (“In my opinion, the 2008 Appraisal presents a thorough, detailed, 

professional, and highly compelling analysis of the market value of the Virginia Property as 

leased.”); ¶16 (relying on the appraisal to opine on the purported “as-is” fair market value); ¶17 

(relying upon the appraisal to establish the purported fair market rental value)). However, these 
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appraisals were never disclosed to Defendants at any time before the present motion. (Decl. of 

B. Irvine, Exhibit 1). This is despite the fact that Defendants requested Willard to “produce any 

and all appraisals for the Property from January 1, 2012, through present,” (Willard Responses 

to Defendants’ First RFPs, Exhibit 15; March 3, 2016, letter, Exhibit 6 (reminding Plaintiffs of 

their obligations to supplement)), and that Willard had an obligation to disclose this material 

pursuant to NRCP 16.1(a)(1)(C). Given that Willard freely admits that these appraisals were 

commissioned prior to the commencement of the case, and were in his possession, this is clearly 

willful omission. 

 Finally, it should be noted that this is part of a larger pattern and practice by Willard: as 

this Court is already aware, Defendants have been forced to file multiple motions to compel 

responses to their written discovery. (Orders Granting Motions to Compel, on file herein). 

Further, Defendants have had to continually request that Willard comply with his basic 

discovery obligations in this case, as Willard has appeared to demonstrate doing no interest in 

doing this unprompted. Supra p. 15. 

 With respect to the prejudice to Defendants, this factor should be presumed, based upon 

Willard’s repeated and willful delay in providing necessary information to Defendants. Cf. 

generally Foster v. Dingwall, 126 Nev. 56, 66, 227 P.3d 1042, 1049 (2010) (concluding that 

“appellants’ continued discovery abuses and failure to comply with the district court’s first 

sanction order evidences their willful and recalcitrant disregard of the judicial process, which 

presumably prejudiced [the non-offending party”); Hamlett v. Reynolds, 114 Nev. 863, 865, 963 

P.2d 457, 458 (1998) (cited in Foster as “upholding the district court’s strike order where the 

defaulting party’s ‘constant failure to follow [the court’s] orders was unexplained and 

unwarranted’”); In re Phenylpropanolamine (PPA) Products, 460 F.3d 1217, 1236 (9th 

Cir.2006) (cited in Foster as “holding that, with respect to discovery abuses, ‘[p]rejudice from 

unreasonable delay is presumed’ and failure to comply with court orders mandating discovery 

‘is sufficient prejudice’”); Perez, 2008 WL 2704402 at *6 (“The behavior exhibited by plaintiffs 

has prejudiced defendants by delaying the resolution of the claims and increasing the costs of 
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litigation. The parties have not made any progress with discovery or moved closer to trial 

readiness. This factor…weighs in favor of dismissing the action.”). 

 In fact, this is Willard’s second case against Defendants for the same purported breach: 

as set forth in Defendants’ Motion for Partial Summary Judgment, Willard already improperly 

attempted to prosecute this case against Defendants in California, which was ultimately 

dismissed for a lack of personal jurisdiction. Defendants are entitled to resolution, not to 

Willard languidly holding Defendants in litigation while simultaneously failing to meet his 

obligations under the NRCP to provide threshold information necessary to defend this case. 

Finally, the liquidated damages provision, the diminution in value damages, and default interest 

on both are all brand new requests that rely upon different bases and methodology than 

Willard’s prior request for relief, and would all require rebuttal expert opinions and additional 

fact discovery, including depositions. 

 Further, dismissal is not too severe for the particular discovery abuse: as noted, 

Willard’s damages disclosure is central to this case, and dismissal is not too severe for Willard’s 

repeated and willful noncompliance with Court orders and Nevada law. The feasibility and 

fairness of less severe sanctions also favor dismissal. Willard was sanctioned for other 

discovery violations on three occasions and remains undeterred, demonstrating that less severe 

sanctions have no effect on his recalcitrant conduct. (Orders Granting Motions to Compel and 

Motion for Contempt and Sanctions, on file herein). Willard’s conduct has also already caused 

three continuances of the trial date, all to accommodate for Willard’s continued disregard for 

Nevada discovery procedure. (Stipulations and Orders, on file herein). As this has happened 

three times, lesser sanctions and continuances clearly have no effect on Willard’s conduct. Nor 

would a less severe sanction be fair to Defendants, who have been continually prejudiced by 

Willard’s willful disregard of his obligations despite their continued efforts to work with 

Willard and provide extensions to Willard. 

 With respect to the policy favoring adjudication of cases on their merits, it is Willard 

who frustrated this policy by refusing to provide Defendants with his damages calculations or 
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proper expert disclosure, not Defendants. Defendants served multiple rounds of written 

discovery upon Willard in an attempt to obtain information on Willard’s damages; Defendants 

took depositions; and Defendants requested compliant disclosures throughout this case so that 

they could address the merits. Supra pp. 2-15; (Defendants’ First Set of Interrogatories on 

Willard, Exhibit 20; Second Set, Exhibit 21; Defendants’ First Requests for Production on 

Willard, Exhibit 22; Second Set, Exhibit 23; Third Set, Exhibit 24; Requests for Admission, 

Exhibit 25). Willard should not be permitted to hide behind the policy of adjudicating cases on 

the merits when it is he who has frustrated this policy throughout the litigation. Defendants 

cannot reach the merits when they must spend the entire case asking Willard for threshold 

information and receiving no meaningful responses. Again, this is Willard’s second time 

prosecuting this case against Defendants without undertaking the necessary conduct to reach the 

merits. 

 The need to deter similar abusive conduct also weighs heavily in favor of dismissal. 

Respectfully, this Court should be affronted by Willard’s conduct in this litigation, particularly 

with respect to his blatant disregard of the NRCP and this Court’s express orders. The discovery 

rules are in place for a reason, and are mandatory. Compliance with this Court’s orders is also 

mandatory. If Willard is permitted to continue prosecuting his case without severe consequence, 

this type of abusive litigation practice will continue to the prejudice of defending parties and 

will make a mockery of the Nevada Rules of Civil Procedure and of court orders. Cf. generally 

Foster, 126 Nev. at 66, 227 P.3d at 1049 (noting that “[i]n light of appellants’ repeated and 

continued abuses, the policy of adjudicating cases on the merits would not have been furthered 

in this case, and the ultimate sanctions were necessary to demonstrate to future litigants that 

they are not free to act with wayward disregard of a court’s orders.”); see also Langermann v. 

Prop. & Cas. Ins. Co., 2015 WL 4714512 at *5 (D. Nev. 2015) (failing “to comply with a 

scheduling order is not harmless, and re-opening discovery after the expiration of the deadlines 

only encourages cavalier treatment of deadlines”). The Plaintiffs’ cavalier disregard for this 
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Court’s orders and docket, Nevada law, and Defendants’ rights to prepare a defense necessitates 

dismissal. 

 Accordingly, based on the foregoing, Defendants respectfully request dismissal with 

prejudice. 

c. Alternatively, at an absolute minimum, Willard’s newly-requested relief, 
never-properly-disclosed expert, and newly-disclosed appraisals should be 
excluded. 

 If this Court is not inclined to dismiss this case with prejudice, Defendants respectfully 

request that this Court enter an Order precluding Willard from seeking his newly-requested 

damages, from offering any testimony from his never-properly-disclosed expert, and from using 

the newly-disclosed appraisals. This Court should instead require Willard to proceed on only the 

theories and relief sought throughout. 

 As noted, pursuant to NRCP 37(c)(1), a party is prohibited from using as evidence at 

trial “any witness or information not so disclosed” unless the party can show there was 

substantial justification for the failure, or unless such failure was harmless. Further, NRCP 

16.1(e)(3)(B) provides for discretionary exclusion of evidence if an attorney “fails to reasonably 

comply with any provision of [NRCP 16.1].” Here, exclusion is plainly warranted pursuant to 

NRCP 37(c)(1) or NRCP 16.1(e)(3)(B). Cf. generally Yeti by Molly, Ltd. v. Deckers Outdoor 

Corp., 259 F.3d 1101, 1105–06 (9th Cir. 2001) (explaining that the Advisory Committee Notes 

to FRCP 37(c)(1) describe it as a “self-executing,” “automatic” sanction to “provide[ ] a strong 

inducement for disclosure of material,” and “Courts have upheld the use of the sanction even 

when a litigant’s entire cause of action or defense has been precluded.”). 

 Further, Willard would not be able to satisfy his burden that his failures are harmless or 

substantially justified. Id. (offending party’s burden to prove exceptions). Willard has provided 

no justification whatsoever; he has not even acknowledged his wrongdoing. Further, it cannot 

be overemphasized that Willard could have easily complied at any time during this litigation, as 

everything discussed and sought in Willard’s motion is based upon information that has been 
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available to Willard during this entire litigation. Clearly, this falls short of a substantial 

justification.  

 With respect to harmlessness, courts have held that the concept of “harmless” is fairly 

limited, see, e.g., AVX Corp. v. Cabot Corp., 251 F.R.D. 70, 78–80 (D. Mass. 2008), and that a 

failure is not harmless when it would disrupt the schedule of the parties and the court. See Wong 

v. Regents of Univ. of California, 410 F.3d 1052, 1062 (9th Cir. 2005) (“If Wong had been 

permitted to disregard the deadline for identifying expert witnesses, the rest of the schedule laid 

out by the court months in advance, and understood by the parties, would have to have been 

altered as well. Disruption to the schedule of the court and other parties in that manner is not 

harmless. Courts set such schedules to permit the court and the parties to deal with cases in a 

thorough and orderly manner, and they must be allowed to enforce them, unless there are good 

reasons not to. The district court did not abuse its discretion here in refusing to permit Wong to 

supplement his disclosure with the additional expert witnesses and in barring testimony by and 

relying upon those witnesses.”); Hoffman v. Constr. Protective Servs., Inc., 541 F.3d 1175, 1180 

(9th Cir. 2008), as amended (Sept. 16, 2008) (“Later disclosure of damages would have most 

likely required the court to create a new briefing schedule and perhaps re-open discovery, rather 

than simply set a trial date. Such modifications to the court’s and the parties’ schedules supports 

a finding that the failure to disclose was not harmless.”).  

 Here, as the parties stipulated and this Court confirmed when faced with a similar 

timeline in February, the timing of Defendants’ newly-requested relief and purported expert 

would necessitate the reopening of discovery, a new briefing schedule, and a fourth 

continuance. (February 9, 2017, Stipulation and Order, on file herein). Indeed, Willard has 

raised multiple brand new issues which Defendants would be required to address through 

additional discovery, many of which would require expert testimony. For example, Defendants 

were entitled to rebut (1) the fair market value of the property as leased; (2) the fair market 

value of the property as-is; and (3) the fair market rental value of the property. Defendants 

would also be required additional time to address new legal issues presented by Willard’s 
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motion, such as whether the liquidated damages provision would be an unenforceable penalty 

(which would require discovery on the amount of damages that Willard would otherwise 

purportedly receive upon full performance of the lease), or the scope of applicability of default 

interest. Defendants have been completely precluded from developing these critical defenses 

due to Willard’s deliberate misconduct. This is not harmless, but rather patently prejudicial to 

Defendants. 

 Accordingly, at an absolute minimum, Defendants request exclusion of Willard’s 

untimely-disclosed new request for relief, purported expert, and appraisals. See, e.g., Morrow v. 

Las Vegas Metro. Police Dep’t, 2015 WL 4068419, at *2 (Nev. App. June 29, 2015) (“By 

waiting until the final two days of discovery to divulge her treatment at the Surgical Arts Center 

and the Pain Institute of Nevada, Morrow failed to comply with the provisions governing initial 

disclosures in NRCP 16.1, provided incomplete responses to LVMPD’s requests for production 

and interrogatories, and failed to amend her disclosures and responses notwithstanding 

continued visits to the providers during the pendency of her underlying action for a period of 

nearly two years. We conclude that the district court did not abuse its discretion by striking 

Morrow’s fifth and sixth supplemental disclosures.”). 

2. Willard is not entitled to the requested relief as a matter of law. 

 Even if this Court is inclined to permit Willard to proceed notwithstanding his egregious 

and prejudicial conduct, Willard is not entitled to summary judgment as a matter of law. While 

Willard’s conduct has completely deprived Defendants of the opportunity to prepare defenses to 

his brand new model of damages, brand new purported expert, and brand new documentation, 

Defendants can address certain striking and fundamental errors that preclude Willard’s right to 

relief. 

 First, if this Court excludes even one of the new items discussed supra, Willard cannot 

obtain judgment on his new claim for liquidated damages as a matter of law. It is a plaintiff’s 

burden to prove the elements of his or her claim, including damages. See Gibellini v. Klindt, 110 

Nev. 1201, 1206, 885 P.2d 540, 543-44 (1994) (“The party seeking damages has the burden of 
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proving the fact that he was damaged and the amount thereof.”). Here, Wooley’s inability to 

prove his damages negates any entitlement to summary judgment. See generally Harrington v. 

Syufy Enterprises, 113 Nev. 246, 248, 931 P.2d 1378, 1380 (1997) (stating, in the context of a 

negligence claim, that “[t]o establish entitlement to judgment as a matter of law, defendant need 

only negate one element of plaintiff's case”).  

 Specifically, a necessary variable of the liquidated damages provision in the Lease is the 

reasonable rental value of the property. (Lease 20(B)(i), Exhibit 26). Willard bears the burden 

of proof to establish that amount, as he does with all of his claimed damages. See Gibellini, 110 

Nev. at 1206, 885 P.2d at 543. However, proof of this variable is dependent upon Gluhaich’s 

expert opinion, which in turn, relies upon a previously undisclosed appraisal. See, e.g., (Motion 

at 19; Willard Declaration ¶ 70 (“The fair rental value of the Virginia Property of $38,206 was 

obtained from the 2014 Appraisal as corroborated by the expert opinion of Danial Gluhaich.”); 

Gluhaich Declaration (¶¶ 17, 18 (offering his “professional opinion” as to the fair rental value; 

relying upon the appraisal to establish the purported fair market rental value)). For the reasons 

that are detailed in Defendants’ Motion to Strike Gluhaich as an Expert and Motion in Limine 

filed concurrently herewith, pursuant to settled law, neither Gluhaich’s opinions nor the 

appraisals are admissible. Thus, unless this Court is willing to permit Willard to proceed with 

each and every untimely, bad-faith, disclosure, Willard is not entitled to his liquidated damages 

as a matter of law. See Schneider v. Cont’l Assur. Co., 110 Nev. 1270, 1273, 885 P.2d 572, 575 

(1994) (“Evidence introduced in support of or opposition to a motion for summary judgment 

must be admissible evidence.”). 

 Finally, with respect to Willard’s brand new request for diminution in value damages, 

Willard is not entitled to these unforeseeable consequential damages as a matter of law. Further, 

the discussions regarding the inadmissibility of Gluhaich’s opinions and the appraisals also 

preclude this claim as a matter of law, as does the NRCP 16.1 discussion supra. Yet even 

considering Willard’s claim, Willard apparently completely ignores the fact that he sold the 

property in a short sale. As of the date of the sale, Willard owed $13,699,802.70 on the 
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property. (Willard Response to Second Set of Interrogatories at 6, Exhibit 27). Yet, by 

Willard’s own admission, and as this Court is aware from Defendants’ Motion for Partial 

Summary Judgment, Willard’s lenders forgave any remaining debt owed on Willard’s property 

after the short sale. (Deposition of L. Willard at 89, Exhibit 28). Thus, regardless of the sale 

price, Willard had nearly $14 million of debt forgiven, which is not factored into Willard’s 

equation at all. Given the debt forgiveness, Willard would have been in the same position 

whether the property sold for $1 or for $13 million. Willard also benefitted from Defendants 

paying, according to Willard’s complaint, $122,031.25 in rent per month, increasing by two 

percent per annum, from January of 2006 to March of 2013. (FAC ¶¶ 9, 12, on file herein). 

Willard also expressly withdrew his claim for his purported lost down payment. (May 30, 2017, 

Order, on file herein). And Willard does not consider that during his alleged time period, this 

country underwent a significant recession. It is clear from even a cursory consideration of these 

factors that Willard’s rudimentary subtraction of $4,270,000 from $19,700,000 is a wholly 

inaccurate depiction of Willard’s purported diminution in value damages, if any. It is also clear 

that Willard cannot apply default interest, which, at best, would apply to certain lease breaches, 

to consequential damages. Rather, this claim merely serves as another example of Willard 

overreaching in an impermissible attempt to profit well beyond his actual purported losses. See 

22 Am. Jur. 2d Damages §48 (“As a general rule, a non-breaching party is not entitled, through 

the award of damages, to achieve a better or superior position to the one it would reasonably 

have occupied had the breach not occurred.”). 

3. Willard is not entitled to judgment on BHI’s counterclaim as a matter of law. 

 Finally, Willard seeks summary judgment on BHI’s Counterclaims for (1) breach of 

contract; and (2) declaratory relief. Willard’s Motion should be denied because the evidence, at 

a minimum, creates a genuine issue of material fact as to BHI’s Counterclaims. 

a. The Operation Agreement. 

 On April 12, 2013, BHI, through its counsel, informed Willard that it would vacate the 

Virginia Property on April 30, 2013, and that it would coordinate with Willard to turn over the 
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property. (April 12, 2013, Letter, Exhibit 29.) Willard “appealed to BHI through Gluhaich to 

remain on the Virginia Property until [it was] able to find a buyer or a new tenant so that the 

Virginia Property would retain its value.” (Aff. of L. Willard ¶ 21, on file herein.) As such, 

Willard asked BHI to continue to operate the convenience store and service station. Id. 

 On May 1, 2013, BHI entered into an Operation and Management Agreement (the 

“Operation Agreement”) with Overland Development Corporation and Larry Willard as trustee 

of the Willard Trust. (Operation Agreement, Exhibit 13 to the Motion.) The Agreement was 

entered into on a month to month basis. Id. § 1. In consideration for BHI continuing to operate, 

Willard agreed to pay BHI $10,000 per month, and Plaintiff would be entitled to all Net Profits. 

Id. ¶ 4. However, if the Net Profits were negative or insufficient to pay the $10,000 fee, Plaintiff 

was obligated to pay BHI the balance of the negative Net Profits plus the $10,000 fee. Id. The 

first payment was due on July 20, 2013. Id. 

 In addition, pursuant to the terms of the Operation Agreement, BHI had “no obligation 

to make the rent payments set forth in the lease.” Id. § 5. The plain language of the contract 

further provided as follows: 

 

[Plaintiff] acknowledge[d] and agree[d] that the continuous operation of the 

Location by the Operator and payment of the Net Profits to Owner (if any) 

constitutes sufficient consideration for Operator’s occupation of the Location and 

shall be in lieu of any obligation to pay rent under the Lease during the term of 

this Agreement. 

Id. 

 In the event of any default of the terms of the Operation Agreement, the non-defaulting 

party was required to provide the defaulting party with notice of the default. Id. § 8. If the 

defaulting party failed to remedy the default within three days, the non-defaulting party had the 

option to terminate the Operation Agreement upon written notice. Id. 

 On or about May 16, 2013, Willard asked BHI to vacate the premises. (Decl. of G. 

Gordon, Exhibit 30.) Because Willard directed BHI to vacate the premises, BHI ceased 

operations and vacated the property in late May of 2013. (Decl. of C. Kemper, Exhibit 31.) 
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b. There are a Genuine Issues of Material Fact Regarding BHI’s 
Counterclaims. 

 BHI’s first claim for relief is breach of contract. BHI’s claim is based on Willard’s 

failure to pay BHI the amount of negative Net Profits plus the balance of the $10,000 fee as was 

required by Section 4 of the Operation Agreement. (Counterclaim ¶ 17, on file herein.) BHI’s 

second claim for relief seeks a declaratory judgment that BHI and Mr. Herbst are not 

responsible for the rental payments to Willard during the time period in which the Operation 

Agreement was in place. Id. ¶ 23.  

 In its Motion, Willard argues that it is entitled to summary judgment because BHI 

allegedly breached the Operation Agreement. (Motion for Summary Judgment at 10-12, on file 

herein.) Specifically, Willard argues that various breaches occurred as of May 26, 2013 (the 

date Mr. Willard visited the Virginia Property and observed the alleged breaches). Id. at 11 

(citing Aff. of L. Willard ¶ 22, on file herein). However, Willard ignores the fact that it is 

Willard that breached the contract first, prior to the time Mr. Willard visited the property.  

 Specifically, on May 16, 2013, Plaintiff breached the Operation Agreement by telling 

BHI to vacate the premises. (Decl. of G. Gordon, Exhibit 30.) Because Willard directed BHI to 

vacate the premises, BHI began to wind down its operations to comply with Plaintiff’s demand. 

(Decl. of C. Kemper, Exhibit 31.) Regardless, because Willard breached the contract on May 

16, 2013, BHI is entitled to its expectation damages for operating the property during the month 

of May 2013. At a minimum, there is an issue of fact regarding breach of the Operation 

Agreement. See (Decl. of G. Gordon, Exhibit 30; Decl. of C. Kemper, Exhibit 31.)  

 Similarly, because Willard breached the contract, BHI is entitled to a declaratory 

judgment that it is not responsible for the rental payments that Willard claims were incurred 

during the time period the Operation Agreement was in place. Section 5 of the Operation 

Agreement specifically provides that BHI had “no obligation to make the rent payments set 

forth in the lease.” (Operation Agreement § 5, Exhibit 13 to the Motion.) 

 In addition to the fact that Willard breached the Operation Agreement first, Willard 

failed to provide BHI with three-day’s notice to remedy any alleged breach as was required 
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under the terms of the Operation Agreement. Therefore, Willard simply was not permitted to 

unilaterally terminate the contract. 

 Pursuant to the plain terms of the Operation Agreement, Willard was required to provide 

written notice to Defendant of any alleged default. (Operation Agreement § 8, Exhibit 13 to the 

Motion.) Willard would then only be entitled to terminate the Operation Agreement if BHI 

failed to remedy the alleged default within three days. Id. 

 In this case, Willard never notified BHI of the alleged breaches set forth in Willard’s 

Motion. (Decl. of C. Kemper, Exhibit 31.) Indeed, there is no evidence in the record that 

Willard ever provided BHI with such notice. To the contrary, the first time BHI was informed 

of these alleged breaches was in Willard’s Motion for Summary Judgment. However, under the 

plain terms of the contract, BHI had three days to remedy any alleged default. (Operation 

Agreement § 8, Exhibit 13 to the Motion.) Because Willard failed to provide the contractually 

required notice and opportunity to cure, it cannot avoid its contractual obligations based on its 

belated argument that BHI breached the agreement. 

 Finally, Plaintiff attempts to cast doubt on the accuracy of BHI’s profit and loss 

statement. (Motion at 12-13) (citing Exhibit 22.2). Willard seems to suggest that the profit and 

loss statement is the result of “fraudulent accounting.” However, Willard’s attempt to attack the 

accuracy of the profit and loss statement does nothing but highlight a factual dispute concerning 

Defendant’s damages as a result of the breach. Willard’s speculation that the statement is 

inaccurate simply fails to demonstrate that there are no genuine issues of material fact 

concerning the accuracy of the profit and loss statement.  

 Based on the foregoing, Willard has failed to meet his moving burden of demonstrating 

that there are no genuine issues of material fact. Even if Willard had met this burden, BHI has 

presented evidence of a factual dispute regarding what party first breached the contract and the 

damages BHI incurred as a result of Willard’s breach. 

/// 

/// 
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CONCLUSION 

 Based on the foregoing, not only is Willard not entitled to summary judgment, but this 

case should be dismissed with prejudice for Willard’s repeated recalcitrant conduct throughout 

this case. Accordingly, Defendants respectfully request that this Court deny Willard’s Motion 

and dismiss this case with prejudice, or, alternatively, exclude Willard’s newly-requested 

damages, never-disclosed expert, and newly-disclosed appraisals consistent with the arguments 

herein and the relief requested in Defendants’ Motion for Sanctions, Motion to Strike Gluhaich, 

and Motion in Limine. 

AFFIRMATION 

Pursuant to NRS 239B.030 
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