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CHRONOLOGICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT

DATE
FILED or
ADMITTED

VOL.

NO.

PAGE NO.

Petition for Confirmation of Trustee
and Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and other
Trust Administration Matters (SSJ’s

Issue Trust)

8.2.17

TJA000001-000203

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters
(Family Trust) (Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters

(Family Trust) (Separated)

8.2.17

TJA00402-00585

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition

10.10.17

TJA000586-000594




for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters

(Family Trust)

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust

Administration Matters (Issue Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition
for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters (Issue
Trust)

10.10.17

TJA000607-000614

Commissioner’s Recommendation

Referring Cases to Probate Judge

10.12.17

TJA000615-000617

Order Accepting Transfer

10.17.17

TJA000618-000620




Notice of Appearance (Todd B. 11.3.17 4 | TIA000621-000623
Jaksick, individually)

Association of Counsel 1.2.18 4 | TIA000624-000625
Demand for Jury 1.3.18 4 | TIA000626-000628
Order Granting Consolidation 1.5.18 4 | TIA000629-000631
Counter-Petition to Surcharge 1.19.18 4 | TIA000632-000671
Trustees for Breach of Fiduciary

Duties, for Removal of Trustees and

Appointment of Independent

Trustee(s), and for Declaratory

Judgment and other Relief

Association of Counsel 2.23.18 4 | TJA000672-000692
Association of Counsel 2.23.18 4 | TJA000693-000712
First Amended Counter-Petition to 2.23.18 4 | TJA000713-000752
Surcharge Trustees for Breach of

Fiduciary Duties, for Removal of

Trustee(s), and for Declaratory

Judgment and Other Relief

Order Associating Counsel 3.13.18 4 | TIA000753-000754
Order Associating Counsel 3.13.18 4 | TIA000755-000756
Notice of Entry of Order 3.13.18 4 | TJIA000757-000761
Notice of Entry of Order 3.13.18 4 | TIA000762-000766
Todd B. Jaksick’s Answer and 4.9.18 4 | TIA000767-000779

Objections to First Amended
Counter-Petition to Surcharge

Trustees for Breach of Fiduciary




Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

Todd B. Jaksick’s and Michael S.

Kimmel’s Answer to First Amended

Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustees, and for Declaratory
Judgment and Other Relief

4.13.18

TJA000780-000795

Notice of Appearance

4.17.18

TJA000796-000799

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of

4.19.18

TJA000816-000819




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Kevin Riley’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000820-000823

Notice of Appearance

6.4.18

TJA000824-000827

Notice of Appearance

6.4.18

TJA000828-000831

Stanley S. Jaksick’s Answer to First
Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Joinder to Stanley S. Jaksick’s
Answer to First Amended Counter-
petition to Surcharge Trustees for
Breach of Fiduciary Duties, For

8.7.18

TJA000845-000847




Removal of Trustees and
Appointment of Independent
Trustee(s), and for Declaratory
Judgment and Other Relief

Wendy Jaksick’s Motion for Leave

to Join Indispensable Parties

11.15.18

TJA000848-000855

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000856-000872

Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000873-000876

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Wendy Jaksick’s Omnibus Reply in
Support of Motion for Leave to Join

Indispensable Parties

12.17.18

TJA000899-000933

Request for Submission of Wendy
A. Jaksick’s Motion for Leave to

Join Indispensable Parties

12.18.18

TJA000934-000936

Order Granting in Part and Denying
in Part Motion for Leave to Join
Indispensable Parties

1.16.19

TJA000937-000948

Pre-Trial Order Regarding Trial

1.22.19

TJA000949-000953




Scheduled

Verdicts

3.4.19

TJA000954-000957

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS, Ltd.

3.13.19

TJA000958-001157

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Request for Submission of Motion
for Order Awarding Costs and

Attorneys’ Fees

4.1.19

TJA001186-001189

Trial Transcript

5.13.19

TJA001190-001202

Order Addressing Evidence at
Equitable Trial

5.20.19

TJA001203-001274

Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Wendy Jaksick’s Brief of Opening

Arguments in the Equitable Claims

7.1.19

TJA001363-001470




Trial

Petitioner’s Trial Brief on Equitable 7.1.19 8 | TIA001471-001535
Claims

Todd B. Jaksick’s Closing 7.31.19 9 TJA001536-001623
Argument Brief

Petitioner’s Reply to Wendy 7.31.19 9 | TJA001624-001661
Jaksick’s Trial Brief on Equitable

Claims

Wendy Jaksick’s Brief of Closing 7.31.19 10 | TJA001662-001757
Arguments in the Equitable Claims

Trial

Stanley Jaksick’s Written Closing 7.31.19 11 | TIA001758-001977
Reply Brief

Order for Supplemental Briefing 2.6.20 12 | TJA001978-001979
Todd Jaksick’s Supplemental Brief 2.18.20 12 | TJA001980-002043
in Response to the Court’s February

6, 2020 Order for Supplemental

Briefing

Trustees’ Supplemental Brief 2.18.20 12 | TIA002044-002077
Supplemental Brief by Stanley 2.18.20 12 | TIA002078-002085
Jaksick, Co-Trustee of the Samuel

S. Jaksick, Jr. Family Trust

Wendy Jaksick’s Supplemental 2.25.20 12 | TIA002086-002093
Brief in the Equitable Claims Trial

Order After Equitable Trial 3.12.20 12 | TIA002094-002118
Notice of Entry of Order 3.17.20 12 | TIA002119-002146




Memorandum of Costs 3.17.20 12 | TIA002147-002164
Verified Memorandum of Costs 3.23.20 13 | TJIA002165-002189
Todd Jaksick’s Motion to Strike 3.25.20 13 | TJA002190-002194
Wendy Jaksick’s Verified

Memorandum of Costs or, in the

Alternative, Motion to Retax Costs

Motion to Strike Verified 3.26.20 13 | TIA002195-002215
Memorandum of Costs

Motion to Retax Costs and Joinder 3.26.20 13 | TIA002216-002219
to Motions to Strike

Judgment on Verdict and Order 4.1.20 13 | TJA002220-002254
After Equitable Trial

Notice of Entry of Judgment 4.1.20 13 | TJIA002255-002292
Petitioners’ Verified Memorandum 4.2.20 14 | TIA002293-002409
of Costs and Disbursements

Memorandum of Costs and 4.2.20 14 | TJA002410-002430
Disbursements

Memorandum of Costs and 4.2.20 14 | TIA002431-002442
Disbursements

Joinder to Memorandum of Costs 4.6.20 14 | TIA002443-002445
Wendy Jaksick’s Response to Todd 4.8.20 14 | TIA002446-002450
Jaksick’s Motion to Strike Wendy

Jaksick’s Verified Memorandum of

Costs, or in the Alternative, Motion

to Retax Costs

Motion for Attorneys’ Fees and 4.9.20 15 | TJA002451-002615




Costs — Kevin Riley

Motion for Attorney’s Fees and 4.9.20 16 | TJIA002616-002769
Costs — Michael Kimmel

Omnibus Opposition to Motions to 4.9.20 16 | TJA002770-002776
Strike Wendy Jaksick’s Verified

Memorandum of Costs filed by

Trustees

Motion for Attorney Fees and Costs 4.10.20 16 | TJA002777-002833
for Todd Jaksick, Individually, for

Trial on Equitable Claims

Reply in Support of Motion to 4.13.20 17 | TJIA002834-002841
Strike Verified Memorandum of

Costs

Request for Submission 4.13.20 17 | TIA002842-002845
Order Denying Wendy Jaksick’s 4.21.20 17 | TIA002846-002847
Costs

Notice of Entry of Order 4.21.20 17 | TJIA002848-002857
Memorandum of Attorney’s Fees by 4.22.20 17 | TIA002858-002910
Stanley Jaksick, as Co-Trustee of

the Family Trust

Request for Submission 4.22.20 17 | TIA002911-002913
Opposition to Motion for Attorney’s 4.23.20 17 | TIA002914-002930
Fees and Costs of Michael Kimmel,

Individually and as Co-Trustee

Opposition to Motion for Attorney’s 4.23.20 17 | TIA002931-002946

Fees and Costs of Kevin Riley,




Individually and as Co-Trustee of
the Family Trust and as Trustee of
the BHC Family Trust

Opposition to Motion for Order 4.24.20 17 | TIA002947-002985
Awarding Costs and Attorney’s

Fees for Todd Jaksick, Individually

on Equitable Claims

Opposition and Motion to Strike 4.27.20 17 | TJIA002986-002992
Memorandum of Attorney’s Fees by

Stanley Jaksick as Co-Trustee of the

Family Trust

Motion to Alter or Amend the 4.28.20 17 | TIA002993-003000
Judgment

Trial Transcript 5.13.19 17 | TJA001190-001202
Order Regarding Costs 4.30.20 18 | TJA003044-003045
Motion to Alter or Amend 4.30.20 18 | TJIA003046-003113
Judgment, or Alternatively, Motion

for New Trial

Reply in Support of Motion for 5.1.20 18 | TJA003114-003126
Attorney’s Fees and Costs

Request for Submission 5.1.20 18 | TJA003127-003130
Reply to Opposition to Motion for 5.1.20 18 | TIA003131-003147

Order Awarding Costs and
Attorney’s Fees for Todd Jaksick,
Individually, For Trial on Equitable

Claims




Request for Submission

5.1.20

18

TJA003148-003151

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter or
Amend Judgment, or, Alternatively,

Motion for a New Trial

5.8.20

18

TJA003152-003189

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or Amend
Judgment, or, Alternatively, Motion

for a New Trial

5.12.20

18

TJA003190-003196

Opposition to Alter or Amend the
Judgment Award of Attorney’s Fees
to Wendy

5.12.20

18

TJA003197-003205

Supplemental Motion in Support of
Award of Attorney’s Fees to Wendy
Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion to Alter or Amend
Judgment, or in the Alternative,

Motion for New Trial

5.13.20

19

TJA003340-003344

Reply to Wendy Jaksick’s Amended
Opposition and Motion to Strike
Stanley Jaksick’s Verified

Memorandum of Attorney’s Fees as

5.13.20

19

TJA003345-003348




Co-Trustee of the Family Trust

Wendy Jaksick’s Reply in Support 5.15.20 19 | TJA003349-003357
of her Motion to Alter or Amend

Judgment, or, Alternatively, Motion

for New Trial

Request for Submission 5.18.20 19 | TJA003358-003365
Reply in Support of Motion to Alter 5.19.20 19 | TJA003366-003372
or Amend Judgment

Request for Submission 5.19.20 19 | TJA003373-003376
Motion to Strike Wendy’s 5.19.20 19 | TJIA003377-003381
Supplemental Motion in Support of

Award of Attorney’s Fees to Wendy

Jaksick’s Attorneys

Reply in Support of Todd B. 5.19.20 20 | TJA003382-003452
Jaksick’s, Individually, Motion to

Amend the Judgment

Request for Submission 5.19.20 20 | TJA003453-003456
Order Awarding Costs 5.19.20 20 TJA003457
Notice of Entry of Order 5.20.20 20 | TJIA003458-003461
Petitioner’s Verified Memorandum 5.21.20 21 | TIA003462-003608
of Attorney’s Fees

Todd B. Jaksick’s Opposition to 5.21.20 21 | TJA003609-003617
Wendy Jaksick’s Supplemental

Motion in Support of Award of

Attorney’s Fees

Joinder to Todd B. Jaksick’s 6.1.20 21 | TJA003618-003621




Opposition to Wendy Jaksick’s

Supplemental Motion

Opposition to Motion to Strike 6.1.20 21 | TIA003622-003627
Wendy’s Supplemental Motion in

Support of Award of Attorney’s

Fees to Wendy Jaksick’s Attorneys

Reply in Support of Motion to 6.8.20 21 | TJIA003628-003634
Strike Wendy’s Supplemental

Motion in Support of Award of

Attorney’s Fees to Wendy Jaksick’s

Attorneys

Request for Submission 6.8.20 21 | TJA003635-003638
Order Resolving Submitted Matters 6.10.20 22 | TJIA003639-003646
Notice of Appeal 7.10.20 22 | TJA003647-003650
Case Appeal Statement 7.10.20 22 | TIA003651-003657
Notice of Appeal 7.10.20 22 | TJA003658-003661
Case Appeal Statement 7.10.20 22 | TIA003662-003669
Notice of Appeal 7.13.20 22 | TIA003670-003677
Case Appeal Statement 7.13.20 22 | TIA003678-003680
Notice of Cross Appeal 7.21.20 22 | TIA003681-003777
Case Appeal Statement 7.21.20 22 | TIA003778-003790
Amended Judgment 7.6.20 22 | TJA003791-003811




ALPHABETICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT DATE FILED |VOL. |PAGE NO.

or ADMITTED | NO.
Amended Judgment 7.6.20 22 TJA003791-003811
Association of Counsel 1.2.18 4 TJA000624-000625
Association of Counsel 2.23.18 4 TJA000672-000692
Association of Counsel 2.23.18 4 TJA000693-000712
Case Appeal Statement 7.10.20 22 TJA003651-003657
Case Appeal Statement 7.10.20 22 TJA003662-003669
Case Appeal Statement 7.13.20 22 TJA003678-003680
Case Appeal Statement 7.21.20 22 TJA003778-003790
Commissioner’s Recommendation | 10.12.17 4 TJA000615-000617
Referring Cases to Probate Judge
Counter-Petition to Surcharge 1.19.18 4 TJA000632-000671
Trustees for Breach of Fiduciary
Duties, for Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory
Judgment and other Relief
Demand for Jury 1.3.18 4 TJA000626-000628
Errata to Kevin Riley’s Answer to | 4.19.18 S) TJA000820-000823

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000816-000819

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, for Removal of
Trustee(s), and for Declaratory
Judgment and Other Relief

2.23.18

TJA000713-000752

Joinder to Memorandum of Costs

4.6.20

14

TJA002443-002445

Joinder to Stanley S. Jaksick’s
Answer to First Amended
Counter-petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory

8.7.18

TJA000845-000847




Judgment and Other Relief

Joinder to Todd B. Jaksick’s
Opposition to Wendy Jaksick’s

Supplemental Motion

6.1.20

21

TJA003618-003621

Judgment on Verdict and Order
After Equitable Trial

4.1.20

13

TJA002220-002254

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or
Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.12.20

18

TJA003190-003196

Memorandum of Attorney’s Fees
by Stanley Jaksick, as Co-Trustee
of the Family Trust

4.22.20

17

TJA002858-002910

Memorandum of Costs

3.17.20

12

TJA002147-002164

Memorandum of Costs and

Disbursements

4.2.20

14

TJA002410-002430




Memorandum of Costs and

Disbursements

4.2.20

14

TJA002431-002442

Motion for Attorney Fees and
Costs for Todd Jaksick,
Individually, for Trial on

Equitable Claims

4.10.20

16

TJA002777-002833

Motion for Attorney’s Fees and

Costs — Michael Kimmel

4.9.20

16

TJA002616-002769

Motion for Attorneys’ Fees and

Costs — Kevin Riley

4.9.20

15

TJA002451-002615

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS,
Ltd.

3.13.19

TJA000958-001157

Motion to Alter or Amend
Judgment, or Alternatively,

Motion for New Trial

4.30.20

18

TJA003046-003113

Motion to Alter or Amend the
Judgment

4.28.20

17

TJA002993-003000

Motion to Retax Costs and Joinder
to Motions to Strike

3.26.20

13

TJA002216-002219

Motion to Strike Verified

Memorandum of Costs

3.26.20

13

TJA002195-002215

Motion to Strike Wendy’s
Supplemental Motion in Support

5.19.20

19

TJA003377-003381




of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

Notice of Appeal 7.10.20 22 TJA003647-003650
Notice of Appeal 7.10.20 22 TJA003658-003661
Notice of Appeal 7.13.20 22 TJA003670-003677
Notice of Appearance 6.4.18 5 TJA000824-000827
Notice of Appearance 6.4.18 5 TJA000828-000831
Notice of Appearance 4.17.18 4 TJA000796-000799
Notice of Appearance (Todd B. 11.3.17 4 TJA000621-000623
Jaksick, individually)

Notice of Cross Appeal 7.21.20 22 TJA003681-003777
Notice of Entry of Judgment 4.1.20 13 TJA002255-002292
Notice of Entry of Order 3.13.18 4 TJA000757-000761
Notice of Entry of Order 3.13.18 4 TJA000762-000766
Notice of Entry of Order 3.17.20 12 TJA002119-002146
Notice of Entry of Order 4.21.20 17 TJA002848-002857
Notice of Entry of Order 5.20.20 20 TJA003458-003461
Omnibus Opposition to Motions | 4.9.20 16 TJA002770-002776
to Strike Wendy Jaksick’s

Verified Memorandum of Costs

filed by Trustees

Opposition and Motion to Strike | 4.27.20 17 TJA002986-002992
Memorandum of Attorney’s Fees

by Stanley Jaksick as Co-Trustee

of the Family Trust

Opposition to Alter or Amend the |5.12.20 18 TJA003197-003205




Judgment Award of Attorney’s
Fees to Wendy

Opposition to Motion for
Attorney’s Fees and Costs of
Kevin Riley, Individually and as
Co-Trustee of the Family Trust
and as Trustee of the BHC Family
Trust

4.23.20

17

TJA002931-002946

Opposition to Motion for
Attorney’s Fees and Costs of
Michael Kimmel, Individually and

as Co-Trustee

4.23.20

17

TJA002914-002930

Opposition to Motion for Order
Awarding Costs and Attorney’s
Fees for Todd Jaksick,

Individually on Equitable Claims

4.24.20

17

TJA002947-002985

Opposition to Motion to Strike
Wendy’s Supplemental Motion in
Support of Award of Attorney’s
Fees to Wendy Jaksick’s
Attorneys

6.1.20

21

TJA003622-003627

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000873-000876




Opposition to Wendy Jaksick’s 5.13.20 19 TJA003340-003344
Motion to Alter or Amend

Judgment, or in the Alternative,

Motion for New Trial

Order Accepting Transfer 10.17.17 4 TJA000618-000620
Order Addressing Evidence at 5.20.19 7 TJA001203-001274
Equitable Trial

Order After Equitable Trial 3.12.20 12 TJA002094-002118
Order Associating Counsel 3.13.18 4 TJA000753-000754
Order Associating Counsel 3.13.18 4 TJA000755-000756
Order Awarding Costs 5.19.20 20 TJA003457

Order Denying Wendy Jaksick’s | 4.21.20 17 TJA002846-002847
Costs

Order for Supplemental Briefing | 2.6.20 12 TJA001978-001979
Order Granting Consolidation 1.5.18 4 TJA000629-000631
Order Granting in Part and 1.16.19 5 TJA000937-000948
Denying in Part Motion for Leave

to Join Indispensable Parties

Order Regarding Costs 4.30.20 18 TJA003044-003045
Order Resolving Submitted 6.10.20 22 TJA003639-003646
Matters

Petition for Confirmation of 8.2.17 1 TJA000001-000203

Trustee and Admission of Trust to
the Jurisdiction of the Court, and
for Approval of Accountings and

other Trust Administration




Matters (SSJ’s Issue Trust)

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA00402-00585

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Petitioner’s Reply to Wendy
Jaksick’s Trial Brief on Equitable
Claims

7.31.19

TJA001624-001661

Petitioner’s Trial Brief on

Equitable Claims

7.1.19

TJA001471-001535




Petitioner’s Verified

Memorandum of Attorney’s Fees

5.21.20

21

TJA003462-003608

Petitioners’ Verified
Memorandum of Costs and

Disbursements

4.2.20

14

TJA002293-002409

Pre-Trial Order Regarding Trial
Scheduled

1.22.19

TJA000949-000953

Reply in Support of Motion for

Attorney’s Fees and Costs

5.1.20

18

TJA003114-003126

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Reply in Support of Motion to
Alter or Amend Judgment

5.19.20

19

TJA003366-003372

Reply in Support of Motion to
Strike Verified Memorandum of

Costs

4.13.20

17

TJA002834-002841

Reply in Support of Motion to
Strike Wendy’s Supplemental
Motion in Support of Award of
Attorney’s Fees to Wendy
Jaksick’s Attorneys

6.8.20

21

TJA003628-003634

Reply in Support of Todd B.
Jaksick’s, Individually, Motion to

5.19.20

20

TJA003382-003452




Amend the Judgment

Reply to Opposition to Motion for | 5.1.20 18 TJA003131-003147
Order Awarding Costs and

Attorney’s Fees for Todd Jaksick,

Individually, For Trial on

Equitable Claims

Reply to Wendy Jaksick’s 5.13.20 19 TJA003345-003348
Amended Opposition and Motion

to Strike Stanley Jaksick’s

Verified Memorandum of

Attorney’s Fees as Co-Trustee of

the Family Trust

Request for Submission 4.13.20 17 TJA002842-002845
Request for Submission 4.22.20 17 TJA002911-002913
Request for Submission 5.1.20 18 TJA003127-003130
Request for Submission 5.1.20 18 TJA003148-003151
Request for Submission 5.18.20 19 TJA003358-003365
Request for Submission 5.19.20 19 TJA003373-003376
Request for Submission 5.19.20 20 TJA003453-003456
Request for Submission 6.8.20 21 TJA003635-003638
Request for Submission of Motion | 4.1.19 7 TJA001186-001189
for Order Awarding Costs and

Attorneys’ Fees

Request for Submission of Wendy | 12.18.18 5 TJA000934-000936

A. Jaksick’s Motion for Leave to

Join Indispensable Parties




Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Issue
Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration

Matters (Family Trust)

10.10.17

TJA000586-000594

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration
Matters (Issue Trust)

10.10.17

TJA000607-000614




Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Stanley Jaksick’s Written Closing
Reply Brief

7.31.19

11

TJA001758-001977

Stanley S. Jaksick’s Answer to
First Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Supplemental Brief by Stanley
Jaksick, Co-Trustee of the Samuel
S. Jaksick, Jr. Family Trust

2.18.20

12

TJA002078-002085

Supplemental Motion in Support
of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Todd B. Jaksick’s and Michael S.
Kimmel’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other

4.13.18

TJA000780-000795




Relief

Todd B. Jaksick’s Answer and
Objections to First Amended
Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

4.9.18

TJA000767-000779

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Todd B. Jaksick’s Closing
Argument Brief

7.31.19

TJA001536-001623

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter
or Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.8.20

18

TJA003152-003189

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Supplemental
Motion in Support of Award of

Attorney’s Fees

5.21.20

21

TJA003609-003617

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000856-000872




Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs or, in the
Alternative, Motion to Retax

Costs

3.25.20

13

TJA002190-002194

Todd B. Jaksick’s Motion to
Amend Judgment

4.29.20

18

TJA003001-003043

Todd Jaksick’s Supplemental

Brief in Response to the Court’s
February 6, 2020 Order for
Supplemental Briefing

2.18.20

12

TJA001980-002043

Trial Transcript

5.13.19

TJA001190-001202

Trustees’ Supplemental Brief

2.18.20

12

TJA002044-002077

Verdicts

3.4.19

TJA000954-000957

Verified Memorandum of Costs

3.23.20

13

TJA002165-002189

Wendy Jaksick’s Brief of Closing
Arguments in the Equitable

Claims Trial

7.31.19

10

TJA001662-001757

Wendy Jaksick’s Brief of Opening
Arguments in the Equitable

Claims Trial

7.1.19

TJA001363-001470

Wendy Jaksick’s Motion for
Leave to Join Indispensable

Parties

11.15.18

TJA000848-000855

Wendy Jaksick’s Omnibus Reply

in Support of Motion for Leave to

12.17.18

TJA000899-000933




Join Indispensable Parties

Wendy Jaksick’s Reply in Support
of her Motion to Alter or Amend
Judgment, or, Alternatively,

Motion for New Trial

5.15.20

19

TJA003349-003357

Wendy Jaksick’s Response to
Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs, or in the
Alternative, Motion to Retax

Costs

4.8.20

14

TJA002446-002450

Wendy Jaksick’s Supplemental
Brief in the Equitable Claims Trial

2.25.20

12

TJA002086-002093

Dated this 13" day of April, 2021.

ROBISON, SHARP, SULLIVAN & BRUST
A Professional Corporation

71 Washington Street
Reno, Nevada 89503

s/ Therese M. Shanks, Esq.

KENT R. ROBISON (SBN #1167)
THERESE M. SHANKS (SBN #12890)
Attorneys for Appellant/Cross-Respondent
Todd B. Jaksick, in his individual capacity




CERTIFICATE OF SERVICE
| certify that on the 13th day of April, 2021, | served a copy of
APPELLANT/CROSS-RESPONDENT TODD B. JAKSICK’S APPENDIX
TO OPENING BRIEF-VOL. 1 (Part 1), upon all counsel of record:

[0 BY MAIL: | placed a true copy thereof enclosed in a sealed envelope
addressed as follows:

O BY FACSIMILE: I transmitted a copy of the foregoing document this
date via telecopier to the facsimile number shown below:

X BY ELECTRONIC SERVICE: by electronically filing and serving the
foregoing document with the Nevada Supreme Court's electronic filing system:

Donald A. Lattin, Esq.

Carolyn K. Renner, Esq.

Maupin, Cox & LeGoy

4785 Caughlin Parkway

P. O. Box 30000

Reno, Nevada 89519

Email: dlattin@mcllawfirm.com / crenner@mcllawfirm.com
Attorneys for Appellants/Cross Respondents/Trustees

Todd B. Jaksick, Michael S. Kimmel, Kevin Riley

Phil Kreitlein, Esq.

Kreitlein Law Group

1575 Delucchi Lane, Suite 101

Reno, Nevada 89502

Email: philip@Xkreitleinlaw.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick

Adam Hosmer-Henner, Esq.

McDonald Carano

100 West Liberty Street, 10" Floor

P.O. Box 2670

Reno, NV 89505

Email: ahosmerhenner@mcdonaldcarano.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick



mailto:dlattin@mcllawfirm.com
mailto:crenner@mcllawfirm.com
mailto:philip@kreitleinlaw.com
mailto:ahosmerhenner@mcdonaldcarano.com

Mark J. Connot, Esq.

Fox Rothschild LLP

1980 Festival Plaza Drive, Suite 700

Las Vegas, Nevada 89135

Email: mconnot@foxrothschild.com

Attorney for Respondent/Cross Appellant Wendy A. Jaksick

R. Kevin Spencer, Esq. / Zachary E. Johnson, Esq.

Spencer & Johnson PLLC

500 N. Akard Street, Suite 2150

Dallas, Texas 75201

Email: kevin@dallasprobate.com / zach@dallasprobate.com
Attorneys for Respondent/Cross Appellant Wendy A. Jaksick

DATED this 13th day of April, 2021.

Christine O ’Brien

Employee of Robison, Sharp, Sullivan
& Brust
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FILED
Electronically
PR17-00445
2017-08-02 12:16:44 PM
Jacqueline Bryant
Clerk of the Court
Transaction # 6228263 : csulezic

Document Code $3545
Donald A. Lattin, Esq.
Nevada Bar No. 693

L. Robert LeGoy, Jr., Esq.
Nevada Bar No. 698
Brian C. McQuaid, Esq.
Nevada Bar No. 7090
Maupin, Cox & LeGoy
4785 Caughlin Parkway
Reno, Nevada 89519
(775) 827-2000

Attorneys for the Petitioner

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

In the Matter of the Administration of the
Case No.

SSJ’s Issue Trust
Dept. No. PR

/

PETITION FOR CONFIRMATION OF TRUSTEE AND
ADMISSION OF TRUST TO THE JURISDICTION OF THE COURT,
AND FOR APPROVAL OF ACCOUNTINGS
AND OTHER TRUST ADMINISTRATION MATTERS

Todd B. Jaksick (the "Petitioner" or “Trustee”), as Trustee of The SSJ’s Issue Trust,
petitions the Court for confirmation of Trustee and admission of The SSJ’s Issue Trust to
the jurisdiction of the Court, for confirmation of the situs and applicable law governing the
administration of The SSJ’s Issue Trust, for approval of the annual accountings for The
SSJ’s Issue Trust, and for ratification and approval of other trust administration matters
concerning The SSJ's Issue Trust. This Petition is based on therfollowing Points &

Authorities and the Exhibits attached hereto.

TJA 000001
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!
POINTS & AUTHORITIES

1. The §SJ's Issue Trust (the “Trust”) was established on or about February 21,
2007, by Samuel S. Jaksick, Jr. (the “Grantor”) pursuant to The SSJ's Issue Trust
Agreement, a true and correct copy of which is attached hereto as “Exhibit 1" (the "Trust
Agreement"}. The Trust Agreement is the current operative governing document for the
Trust. The Trust Agreement established the Trust as an irmevocable trust', and Petitioner
has served as sole Trustee of the Trust from its establishment in 2007 through the current
time.

2. The Grantor died on April 21, 2013, in Washoe County, Nevada, and a copy
of the Certificate of Death is attached hereto as “Exhibit 2." The Grantor was survived by
his three children, Todd B. Jaksick, Stanley S. Jaksick, and Wendy A. Jaksick, as well as
seven grandchildren, Alexi Smrt, Luke Jaksick, Benjamin Jaksick, Amanda Jaksick, Regan
Jaksick, Sydney Jaksick, and Sawyer Jaksick. As shown by the accountings discussed
below, at the time of the Grantor's death the trust estate consisted of certain Jaksick family
real estate interests, both through direct ownership as well as through ownership of a
closely held entity, valued at approximately $1.3 million, along with a life insurance policy
on the Grantor in the face amount of $6 miilibn.

3. The Grantor established the Trust as a “dynasty” trust to hold, protect, and
preserve valuable family real estate for the use and enjoyment of multiple generations of
the Jaksick family, including the'properties known as the 49 Mountain Ranch. To that end,
the Trust Agreement provides for the use of trust property by the Grantor's issue in the

Trustee’s discretion?, but specifically prohibits the distribution of income or principal from

1 Article Il of the Trust Agreement.
2 Paragraph B.3. of Article Il and paragraphs D. & F. of Artigte Vili of the Trust Agreement,

2.

TJA 000002
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. therefore worked diligently to manage and administer the trust estate in accordance with

the Trust® until the earlier of such time as all of the Grantor's issue are deceased or the

expiration of Nevada's perpetuify period (which is currently 365 years).* The Trustee has

the Grantor's wishes in order to preserve valuable family properties for the ultimate
enjoyment of all of the trust beneficiaries.

4. At the time of the Grantor's death, the Grantor was a Nevada resident, and
the Trustee is a Nevada resident residing in Washoe County, Nevada. Accordingly,
Petitioner requests this Court to confirm him as the Trustee of the Trust and to admit the
Trust to the jurisdiction of the Court as a proceeding in rem pursuant to NRS 164.010(1).°

5. fn addition, assuming that the Court confirms Petitioner as the Trustee of the
Trust and admits the Trust to the jurisdiction of the Court, the Petitioner further requests
that the Court confirm that the place of administration and situs of the Trust is Washoe
County, Nevada.

6. Paragraph M. of Article VIII of the Trust Agreement provides that the validity
of the Trust Agreement and the construction of its beneficial provisions are to be governed
by Nevada law. Accordingly, assuming that the Court confirms Petitioner as the Trustee
of the Trust and admits the Trust to the jurisdiction of the Court, the Petitioner further
requests that the Court confirm that the laws of the State of Nevada are to govern the

administration of the Trust by the Petitioner in all respects.

: Paragraph B.3. of Article !l of the Trust Agreement.

4 Paragraph B.4. of Article 1l of the Trust Agreement.

3 NRS 164.010(1} provides that "[u]pon petition of any person appointed as trustee of an
express trust by any written instrument other than a will . . . the district court of the county

in which the trustee resides or conducts business, or in which the trust has been
domiciled, shall consider the application to confirm the appointment of the trustee and
specify the manner in which the trustee must qualify. Thereafter the court has jurisdiction
of the trust as a proceeding in rem.” (Emphasis added)

-3-
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7. Attached hereto and incorporated herein by reference are all of the formal
accountings that have been issued by the Trustee with respect to the Trust in accordance
with the terms of the Trust Agreement:

(i) S8J’s Issue Trust Financial Statements for the period April 21, 2013,

through December 31, 2013, attached hereto as “Exhibit 3.”
| (i) S8J’s Issue Trust Financial Statements forthe period January 1, 2014,

through December 31, 2014, attached hereto as “Exhibit 4.”
(i)  S8J'slissue TrustFinancial Statements for the period January 1, 2015,

through December 31, 2015, attached hereto as “Exhibit 5.”
(iv)  SSJ’slssue Trust Financial Statements for the period January 1,2016,

through December 31, 2016, attached hereto as "Exhibit 6.”

Petitioner seeks approval of each of the above accouhtings ofthe Trust, collectively
referred to as the “Trust Accountings,” pursuant to NRS 164.015(1)° and NRS
153.031(1)(fy’. Petitioner seeks an order from this Court that such Trust Accountings are
all settled, allowed, and approved as filed, including all transactions reflected therein and
payment of all trustee fees, attorneys’ fees, and other professional fees and administrative
expenses set forth therein.

8. In addition, throughout the course of the administration of the Trust, the

Trustee and beneficiaries have entered into numerous written agreements authorizing and

& NRS 164.0115(1) provides that “[t]he court has exclusive jurisdiction of proceedings
initiated by the petition of an interested person concerning the internal affairs of a
nontestamentary trust . . . . Proceedings which may be maintained under this section are
those concerning the administration and distribution of trusts, the declaration of rights and
the determination of other matters involving trustees and beneficiaries of trusts, including
petitions with respect to a nontestamentary trust for any appropriate relief provided with
respect to a testamentary trust in NRS 153.031."

! NRS 153.031(1){f) provides that a trustee may petition the court regarding any aspect of

the affairs of the trust, including “[s]ettling the accounts and reviewing the acts of the
trustee, including the exercise of discretionary powers.”

4-
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approving various actions taken by the Trustee on behalf of the Trust. Attached hereto and
incorporated herein by reference are each of the following agreements:

(i) Agreement and Consent to Proposed Action dated June 5, 2013,
attached hereto as “Exhibit 7,” approving the use of the life insurance proceeds to invest
in the Jaksick family Lake Tahoe property.

| (i) Agreement and Consent to Proposed Action dated August 28, 2014,
attached hereto as “Exhibit 8,” approving a loan by the Trust to The Samuel S. Jaksick, Jr.
Family Trust.

(i)  Agreement and Consent to Proposed Action dated September 25,
2014, attached hereto as "Exhibit 9," approving an additional loan by the Trust to The
Samuel S. Jaksick, Jr. Family Trust.

(iv)  Agreement and Consent to Proposed Action dated November 13,
2015, attached hereto as “Exhibit 10,” approving Stanley S. Jaksick’s buy-in to the entity
that owns the Lake Tahoe property.

Petitioner seeks an order from this Court that each of the above agreements,
collectively referred to as the “Agreements & Consents,” are ratified and approved, and that
the Trustee is relieved from any liability for actions reasonably taken in reliance on such
Agreements & Consents.

9. Based upon the authority granted in NRS 164.010, 164.015, and 153.031,
the Court has sufficient authority to consider this Petition and to grant the relief requested.

10. The names, ages, and mailing addresses of the Trustee and beneficiaries

of the Trust entitled to notice of this Petition are as follows:

Name & Address Age Beneficial Interest
Todd B. Jaksick Adult Trustee & Beneficiary

8600 Technology Way, Ste 110
Reno, Nevada 89521

TJA 000005



1 Stanley S. Jaksick Adult Beneficiary
8600 Technology Way, Ste 110 :
2 Reno, Nevada 89521
3 Wendy A. Jaksick Adult Beneficiary
P.O. Box 2345
4 Allen, Texas 75013
5 Alexi Smrt Adult Beneficiary
11 Bahama Court
6 Mansfield, Texas 76063
7 Luke Jaksick Minor Beneficiary:
c/o Wendy A. Jaksick
8 P.O. Box 2345
Allen, Texas 75013
9 ,
Benjamin Jaksick Minor Beneficiary
10 c/o Dawn E. Jaksick
6220 Rouge Drive
11 Reno, Nevada 89511
12 Amanda Jaksick Minor Beneficiary
c/o Dawn E. Jaksick
13 - 6220 Rouge Drive
14 Reno, Nevada 89511
Regan Jaksick Minor Beneficiary
13 c/o Stanley S. Jaksick
16 8600 Technology Way, Ste 110
Reno, Nevada 89521
17 Sydney Jaksick Minor Beneficiary
18 cfo Stanley S. Jaksick
8600 Technology Way, Ste 110
19 Reno, Nevada 89521
20 Sawyer Jaksick Minor Beneficiary
c/o Stanley S, Jaksick
21 8600 Technology Way, Ste 110
Reno, Nevada 89521
22
11.  Petitioner believes that the interests of all beneficiaries of the Trust, both
23
current and future, including unborn or unascertained persons, can adequately and
24
properly be represented by the beneficiaries identified above, in accordance with the
25
doctrine of virtual representation as codified in NRS 164.038.
26
][]
tagrnlCoxlLecoy -6-
P.O. Box 30000
Reno, Nevada 89520 .
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- fees and administrative expenses set forth therein, are confirmed and approved without

il
CONCLUSION & PRAYER FOR RELIEF

Based upon the facts, law, and analysis presented above, Petitioner hereby
respectfully requests the Court to issue the following:

A Anorder confirming Todd B. Jaksick as Trustee of The SSJ’s Issue Trustand
admitting the Trust to the jurisdiction of the Court.

B. An order confirming that the place of administration and situs of the Trust is
Washoe County, Nevada.

C. An order confirming that the laws of the State of Nevada are to govern the
administration of the Trust in all respects.

D. Anorderthatthe Trust Accountings are all settled, allowed, and approved as
filed, and all of the acts and transactions of the Trustee as disclosed in the Trust

Accountings, including payment of all trustee fees, attorneys’ fees, and other professional

further accounting.

E. An order that the Agreements & Consents are all ratified and approved, and
that the Trustee is relieved from any liability for actions reasonably taken in reliance on
such Agreements & Consents.

F. An order that the interests of all beneficiaries of the Trust, both current and
future, including unborn or unascertained persons, are adequately and properly
represented in this matter in accordance with the doctrine of virtual representation as
codified in NRS 164.038.

G. For any additional orders as the Court may deem appropriate.

TJA 000007
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NRS 239B.030 CERTIFICATION: Pursuant to NRS 239B.030, the undersigned
hereby affirms that this document does not contain the Social Security Number of any

person.

Dated:éu& Zfz { , 2017

L. Robert LeGoy, Jr., Esq.
Nevada Bar No. 688
Brian C. McQuaid, Esq.
Nevada Bar No. 7080

4785 Caughlin Parkway
Reno, Nevada 89519
(775) 827-2000

Attorneys for the Petitioner

VERIFICATION

Todd B. Jaksick hereby declares the following:

1. He is the Petitioner herein.
2. He has read the foregoing Petition and knows the contents thereof.
3. He declares under penalties of perjury that the statements made in the

Petition are true of his own knowledge, except for those matters stated on information and

belief, and as to those matters he believes them to be true. .

O

Todd B. Jaksick

TJA 000008
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In the Matter of the Administration of the SSJ's issue Trust
Second Judicial District Court Case No.
Exhibit Description No.
Pages
1 The §SJ's Issue Trust Agreement 44
2 Certificate of Death 1
S5S8J’s Issue Trust Financial Statements- 15
April 21, 2013 to December 31, 2013
4 SSJ’s Issue Trust Financial Statements- 11
January 1, 2014 to December 31, 2014
5 SSJ’s Issue Trust Financial Statements- 12
January 1, 2015 to December 31, 2015
6 SSJ’s Issue Trust Financial Statements- 13
January 1, 2016 to December 31, 2016
7 Agreement and Consent to Proposed Action 3
8 Agreement and Consent to Proposed Action 10
9 Agreement and Consent to Proposed Action 12
10 Agreement and Consent to Proposed Action/Contribution and 73
Issuance Agreement {LLC Interest)

TJA 000009
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IN THE SUPREME COURT OF THE STATE OF NEVADA

IN THE MATTER OF THE
ADMINISTRATION OF THE SSJ’S ISSUE
TRUST

IN THE MATTER OF THE
ADMINISTRATION OF THE SAMUEL S.
JAKSICK, JR., FAMILY TRUST

TODD B. JAKSICK, Individually, as Co-
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the SSJ’s Issue Trust;
MICHAEL S. KIMMEL, Individually and as
Co-Trustee of the Samuel S. Jaksick Jr. Family
Trust; KEVIN RILEY, Individually, as Former
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the Wendy A. Jaksick
2012 BHC Family Trust; and STANLEY
JAKSICK, Individually and as Co-Trustee of
the Samuel S. Jaksick Jr. Family Trust,

Appellants/Cross-Respondents,
VS.
WENDY JAKSICK,

Respondent/Cross-Appellant.

CASE NO.: 81470

District Court Case No.:
PR17-00445/PR17-00446

APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

Volume 1 (Part 2) of 22

Pages TJA0000038-TJA000080

Docket 81470 Document 2021-10723



CHRONOLOGICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT

DATE
FILED or
ADMITTED

VOL.

NO.

PAGE NO.

Petition for Confirmation of Trustee
and Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and other
Trust Administration Matters (SSJ’s

Issue Trust)

8.2.17

TJA000001-000203

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters
(Family Trust) (Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters

(Family Trust) (Separated)

8.2.17

TJA00402-00585

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition

10.10.17

TJA000586-000594




for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters

(Family Trust)

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust

Administration Matters (Issue Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition
for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters (Issue
Trust)

10.10.17

TJA000607-000614

Commissioner’s Recommendation

Referring Cases to Probate Judge

10.12.17

TJA000615-000617

Order Accepting Transfer

10.17.17

TJA000618-000620




Notice of Appearance (Todd B. 11.3.17 4 | TIA000621-000623
Jaksick, individually)

Association of Counsel 1.2.18 4 | TIA000624-000625
Demand for Jury 1.3.18 4 | TIA000626-000628
Order Granting Consolidation 1.5.18 4 | TIA000629-000631
Counter-Petition to Surcharge 1.19.18 4 | TIA000632-000671
Trustees for Breach of Fiduciary

Duties, for Removal of Trustees and

Appointment of Independent

Trustee(s), and for Declaratory

Judgment and other Relief

Association of Counsel 2.23.18 4 | TJA000672-000692
Association of Counsel 2.23.18 4 | TJA000693-000712
First Amended Counter-Petition to 2.23.18 4 | TJA000713-000752
Surcharge Trustees for Breach of

Fiduciary Duties, for Removal of

Trustee(s), and for Declaratory

Judgment and Other Relief

Order Associating Counsel 3.13.18 4 | TIA000753-000754
Order Associating Counsel 3.13.18 4 | TIA000755-000756
Notice of Entry of Order 3.13.18 4 | TJIA000757-000761
Notice of Entry of Order 3.13.18 4 | TIA000762-000766
Todd B. Jaksick’s Answer and 4.9.18 4 | TIA000767-000779

Objections to First Amended
Counter-Petition to Surcharge

Trustees for Breach of Fiduciary




Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

Todd B. Jaksick’s and Michael S.

Kimmel’s Answer to First Amended

Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustees, and for Declaratory
Judgment and Other Relief

4.13.18

TJA000780-000795

Notice of Appearance

4.17.18

TJA000796-000799

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of

4.19.18

TJA000816-000819




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Kevin Riley’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000820-000823

Notice of Appearance

6.4.18

TJA000824-000827

Notice of Appearance

6.4.18

TJA000828-000831

Stanley S. Jaksick’s Answer to First
Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Joinder to Stanley S. Jaksick’s
Answer to First Amended Counter-
petition to Surcharge Trustees for
Breach of Fiduciary Duties, For

8.7.18

TJA000845-000847




Removal of Trustees and
Appointment of Independent
Trustee(s), and for Declaratory
Judgment and Other Relief

Wendy Jaksick’s Motion for Leave

to Join Indispensable Parties

11.15.18

TJA000848-000855

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000856-000872

Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000873-000876

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Wendy Jaksick’s Omnibus Reply in
Support of Motion for Leave to Join

Indispensable Parties

12.17.18

TJA000899-000933

Request for Submission of Wendy
A. Jaksick’s Motion for Leave to

Join Indispensable Parties

12.18.18

TJA000934-000936

Order Granting in Part and Denying
in Part Motion for Leave to Join
Indispensable Parties

1.16.19

TJA000937-000948

Pre-Trial Order Regarding Trial

1.22.19

TJA000949-000953




Scheduled

Verdicts

3.4.19

TJA000954-000957

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS, Ltd.

3.13.19

TJA000958-001157

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Request for Submission of Motion
for Order Awarding Costs and

Attorneys’ Fees

4.1.19

TJA001186-001189

Trial Transcript

5.13.19

TJA001190-001202

Order Addressing Evidence at
Equitable Trial

5.20.19

TJA001203-001274

Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Wendy Jaksick’s Brief of Opening

Arguments in the Equitable Claims

7.1.19

TJA001363-001470




Trial

Petitioner’s Trial Brief on Equitable 7.1.19 8 | TIA001471-001535
Claims

Todd B. Jaksick’s Closing 7.31.19 9 TJA001536-001623
Argument Brief

Petitioner’s Reply to Wendy 7.31.19 9 | TJA001624-001661
Jaksick’s Trial Brief on Equitable

Claims

Wendy Jaksick’s Brief of Closing 7.31.19 10 | TJA001662-001757
Arguments in the Equitable Claims

Trial

Stanley Jaksick’s Written Closing 7.31.19 11 | TIA001758-001977
Reply Brief

Order for Supplemental Briefing 2.6.20 12 | TJA001978-001979
Todd Jaksick’s Supplemental Brief 2.18.20 12 | TJA001980-002043
in Response to the Court’s February

6, 2020 Order for Supplemental

Briefing

Trustees’ Supplemental Brief 2.18.20 12 | TIA002044-002077
Supplemental Brief by Stanley 2.18.20 12 | TIA002078-002085
Jaksick, Co-Trustee of the Samuel

S. Jaksick, Jr. Family Trust

Wendy Jaksick’s Supplemental 2.25.20 12 | TIA002086-002093
Brief in the Equitable Claims Trial

Order After Equitable Trial 3.12.20 12 | TIA002094-002118
Notice of Entry of Order 3.17.20 12 | TIA002119-002146




Memorandum of Costs 3.17.20 12 | TIA002147-002164
Verified Memorandum of Costs 3.23.20 13 | TJIA002165-002189
Todd Jaksick’s Motion to Strike 3.25.20 13 | TJA002190-002194
Wendy Jaksick’s Verified

Memorandum of Costs or, in the

Alternative, Motion to Retax Costs

Motion to Strike Verified 3.26.20 13 | TIA002195-002215
Memorandum of Costs

Motion to Retax Costs and Joinder 3.26.20 13 | TIA002216-002219
to Motions to Strike

Judgment on Verdict and Order 4.1.20 13 | TJA002220-002254
After Equitable Trial

Notice of Entry of Judgment 4.1.20 13 | TJIA002255-002292
Petitioners’ Verified Memorandum 4.2.20 14 | TIA002293-002409
of Costs and Disbursements

Memorandum of Costs and 4.2.20 14 | TJA002410-002430
Disbursements

Memorandum of Costs and 4.2.20 14 | TIA002431-002442
Disbursements

Joinder to Memorandum of Costs 4.6.20 14 | TIA002443-002445
Wendy Jaksick’s Response to Todd 4.8.20 14 | TIA002446-002450
Jaksick’s Motion to Strike Wendy

Jaksick’s Verified Memorandum of

Costs, or in the Alternative, Motion

to Retax Costs

Motion for Attorneys’ Fees and 4.9.20 15 | TJA002451-002615




Costs — Kevin Riley

Motion for Attorney’s Fees and 4.9.20 16 | TJIA002616-002769
Costs — Michael Kimmel

Omnibus Opposition to Motions to 4.9.20 16 | TJA002770-002776
Strike Wendy Jaksick’s Verified

Memorandum of Costs filed by

Trustees

Motion for Attorney Fees and Costs 4.10.20 16 | TJA002777-002833
for Todd Jaksick, Individually, for

Trial on Equitable Claims

Reply in Support of Motion to 4.13.20 17 | TJIA002834-002841
Strike Verified Memorandum of

Costs

Request for Submission 4.13.20 17 | TIA002842-002845
Order Denying Wendy Jaksick’s 4.21.20 17 | TIA002846-002847
Costs

Notice of Entry of Order 4.21.20 17 | TJIA002848-002857
Memorandum of Attorney’s Fees by 4.22.20 17 | TIA002858-002910
Stanley Jaksick, as Co-Trustee of

the Family Trust

Request for Submission 4.22.20 17 | TIA002911-002913
Opposition to Motion for Attorney’s 4.23.20 17 | TIA002914-002930
Fees and Costs of Michael Kimmel,

Individually and as Co-Trustee

Opposition to Motion for Attorney’s 4.23.20 17 | TIA002931-002946

Fees and Costs of Kevin Riley,




Individually and as Co-Trustee of
the Family Trust and as Trustee of
the BHC Family Trust

Opposition to Motion for Order 4.24.20 17 | TIA002947-002985
Awarding Costs and Attorney’s

Fees for Todd Jaksick, Individually

on Equitable Claims

Opposition and Motion to Strike 4.27.20 17 | TJIA002986-002992
Memorandum of Attorney’s Fees by

Stanley Jaksick as Co-Trustee of the

Family Trust

Motion to Alter or Amend the 4.28.20 17 | TIA002993-003000
Judgment

Trial Transcript 5.13.19 17 | TJA001190-001202
Order Regarding Costs 4.30.20 18 | TJA003044-003045
Motion to Alter or Amend 4.30.20 18 | TJIA003046-003113
Judgment, or Alternatively, Motion

for New Trial

Reply in Support of Motion for 5.1.20 18 | TJA003114-003126
Attorney’s Fees and Costs

Request for Submission 5.1.20 18 | TJA003127-003130
Reply to Opposition to Motion for 5.1.20 18 | TIA003131-003147

Order Awarding Costs and
Attorney’s Fees for Todd Jaksick,
Individually, For Trial on Equitable

Claims




Request for Submission

5.1.20

18

TJA003148-003151

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter or
Amend Judgment, or, Alternatively,

Motion for a New Trial

5.8.20

18

TJA003152-003189

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or Amend
Judgment, or, Alternatively, Motion

for a New Trial

5.12.20

18

TJA003190-003196

Opposition to Alter or Amend the
Judgment Award of Attorney’s Fees
to Wendy

5.12.20

18

TJA003197-003205

Supplemental Motion in Support of
Award of Attorney’s Fees to Wendy
Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion to Alter or Amend
Judgment, or in the Alternative,

Motion for New Trial

5.13.20

19

TJA003340-003344

Reply to Wendy Jaksick’s Amended
Opposition and Motion to Strike
Stanley Jaksick’s Verified

Memorandum of Attorney’s Fees as

5.13.20

19

TJA003345-003348




Co-Trustee of the Family Trust

Wendy Jaksick’s Reply in Support 5.15.20 19 | TJA003349-003357
of her Motion to Alter or Amend

Judgment, or, Alternatively, Motion

for New Trial

Request for Submission 5.18.20 19 | TJA003358-003365
Reply in Support of Motion to Alter 5.19.20 19 | TJA003366-003372
or Amend Judgment

Request for Submission 5.19.20 19 | TJA003373-003376
Motion to Strike Wendy’s 5.19.20 19 | TJIA003377-003381
Supplemental Motion in Support of

Award of Attorney’s Fees to Wendy

Jaksick’s Attorneys

Reply in Support of Todd B. 5.19.20 20 | TJA003382-003452
Jaksick’s, Individually, Motion to

Amend the Judgment

Request for Submission 5.19.20 20 | TJA003453-003456
Order Awarding Costs 5.19.20 20 TJA003457
Notice of Entry of Order 5.20.20 20 | TJIA003458-003461
Petitioner’s Verified Memorandum 5.21.20 21 | TIA003462-003608
of Attorney’s Fees

Todd B. Jaksick’s Opposition to 5.21.20 21 | TJA003609-003617
Wendy Jaksick’s Supplemental

Motion in Support of Award of

Attorney’s Fees

Joinder to Todd B. Jaksick’s 6.1.20 21 | TJA003618-003621




Opposition to Wendy Jaksick’s

Supplemental Motion

Opposition to Motion to Strike 6.1.20 21 | TIA003622-003627
Wendy’s Supplemental Motion in

Support of Award of Attorney’s

Fees to Wendy Jaksick’s Attorneys

Reply in Support of Motion to 6.8.20 21 | TJIA003628-003634
Strike Wendy’s Supplemental

Motion in Support of Award of

Attorney’s Fees to Wendy Jaksick’s

Attorneys

Request for Submission 6.8.20 21 | TJA003635-003638
Order Resolving Submitted Matters 6.10.20 22 | TJIA003639-003646
Notice of Appeal 7.10.20 22 | TJA003647-003650
Case Appeal Statement 7.10.20 22 | TIA003651-003657
Notice of Appeal 7.10.20 22 | TJA003658-003661
Case Appeal Statement 7.10.20 22 | TIA003662-003669
Notice of Appeal 7.13.20 22 | TIA003670-003677
Case Appeal Statement 7.13.20 22 | TIA003678-003680
Notice of Cross Appeal 7.21.20 22 | TIA003681-003777
Case Appeal Statement 7.21.20 22 | TIA003778-003790
Amended Judgment 7.6.20 22 | TJA003791-003811




ALPHABETICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT DATE FILED |VOL. |PAGE NO.

or ADMITTED | NO.
Amended Judgment 7.6.20 22 TJA003791-003811
Association of Counsel 1.2.18 4 TJA000624-000625
Association of Counsel 2.23.18 4 TJA000672-000692
Association of Counsel 2.23.18 4 TJA000693-000712
Case Appeal Statement 7.10.20 22 TJA003651-003657
Case Appeal Statement 7.10.20 22 TJA003662-003669
Case Appeal Statement 7.13.20 22 TJA003678-003680
Case Appeal Statement 7.21.20 22 TJA003778-003790
Commissioner’s Recommendation | 10.12.17 4 TJA000615-000617
Referring Cases to Probate Judge
Counter-Petition to Surcharge 1.19.18 4 TJA000632-000671
Trustees for Breach of Fiduciary
Duties, for Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory
Judgment and other Relief
Demand for Jury 1.3.18 4 TJA000626-000628
Errata to Kevin Riley’s Answer to | 4.19.18 S) TJA000820-000823

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000816-000819

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, for Removal of
Trustee(s), and for Declaratory
Judgment and Other Relief

2.23.18

TJA000713-000752

Joinder to Memorandum of Costs

4.6.20

14

TJA002443-002445

Joinder to Stanley S. Jaksick’s
Answer to First Amended
Counter-petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory

8.7.18

TJA000845-000847




Judgment and Other Relief

Joinder to Todd B. Jaksick’s
Opposition to Wendy Jaksick’s

Supplemental Motion

6.1.20

21

TJA003618-003621

Judgment on Verdict and Order
After Equitable Trial

4.1.20

13

TJA002220-002254

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or
Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.12.20

18

TJA003190-003196

Memorandum of Attorney’s Fees
by Stanley Jaksick, as Co-Trustee
of the Family Trust

4.22.20

17

TJA002858-002910

Memorandum of Costs

3.17.20

12

TJA002147-002164

Memorandum of Costs and

Disbursements

4.2.20

14

TJA002410-002430




Memorandum of Costs and

Disbursements

4.2.20

14

TJA002431-002442

Motion for Attorney Fees and
Costs for Todd Jaksick,
Individually, for Trial on

Equitable Claims

4.10.20

16

TJA002777-002833

Motion for Attorney’s Fees and

Costs — Michael Kimmel

4.9.20

16

TJA002616-002769

Motion for Attorneys’ Fees and

Costs — Kevin Riley

4.9.20

15

TJA002451-002615

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS,
Ltd.

3.13.19

TJA000958-001157

Motion to Alter or Amend
Judgment, or Alternatively,

Motion for New Trial

4.30.20

18

TJA003046-003113

Motion to Alter or Amend the
Judgment

4.28.20

17

TJA002993-003000

Motion to Retax Costs and Joinder
to Motions to Strike

3.26.20

13

TJA002216-002219

Motion to Strike Verified

Memorandum of Costs

3.26.20

13

TJA002195-002215

Motion to Strike Wendy’s
Supplemental Motion in Support

5.19.20

19

TJA003377-003381




of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

Notice of Appeal 7.10.20 22 TJA003647-003650
Notice of Appeal 7.10.20 22 TJA003658-003661
Notice of Appeal 7.13.20 22 TJA003670-003677
Notice of Appearance 6.4.18 5 TJA000824-000827
Notice of Appearance 6.4.18 5 TJA000828-000831
Notice of Appearance 4.17.18 4 TJA000796-000799
Notice of Appearance (Todd B. 11.3.17 4 TJA000621-000623
Jaksick, individually)

Notice of Cross Appeal 7.21.20 22 TJA003681-003777
Notice of Entry of Judgment 4.1.20 13 TJA002255-002292
Notice of Entry of Order 3.13.18 4 TJA000757-000761
Notice of Entry of Order 3.13.18 4 TJA000762-000766
Notice of Entry of Order 3.17.20 12 TJA002119-002146
Notice of Entry of Order 4.21.20 17 TJA002848-002857
Notice of Entry of Order 5.20.20 20 TJA003458-003461
Omnibus Opposition to Motions | 4.9.20 16 TJA002770-002776
to Strike Wendy Jaksick’s

Verified Memorandum of Costs

filed by Trustees

Opposition and Motion to Strike | 4.27.20 17 TJA002986-002992
Memorandum of Attorney’s Fees

by Stanley Jaksick as Co-Trustee

of the Family Trust

Opposition to Alter or Amend the |5.12.20 18 TJA003197-003205




Judgment Award of Attorney’s
Fees to Wendy

Opposition to Motion for
Attorney’s Fees and Costs of
Kevin Riley, Individually and as
Co-Trustee of the Family Trust
and as Trustee of the BHC Family
Trust

4.23.20

17

TJA002931-002946

Opposition to Motion for
Attorney’s Fees and Costs of
Michael Kimmel, Individually and

as Co-Trustee

4.23.20

17

TJA002914-002930

Opposition to Motion for Order
Awarding Costs and Attorney’s
Fees for Todd Jaksick,

Individually on Equitable Claims

4.24.20

17

TJA002947-002985

Opposition to Motion to Strike
Wendy’s Supplemental Motion in
Support of Award of Attorney’s
Fees to Wendy Jaksick’s
Attorneys

6.1.20

21

TJA003622-003627

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000873-000876




Opposition to Wendy Jaksick’s 5.13.20 19 TJA003340-003344
Motion to Alter or Amend

Judgment, or in the Alternative,

Motion for New Trial

Order Accepting Transfer 10.17.17 4 TJA000618-000620
Order Addressing Evidence at 5.20.19 7 TJA001203-001274
Equitable Trial

Order After Equitable Trial 3.12.20 12 TJA002094-002118
Order Associating Counsel 3.13.18 4 TJA000753-000754
Order Associating Counsel 3.13.18 4 TJA000755-000756
Order Awarding Costs 5.19.20 20 TJA003457

Order Denying Wendy Jaksick’s | 4.21.20 17 TJA002846-002847
Costs

Order for Supplemental Briefing | 2.6.20 12 TJA001978-001979
Order Granting Consolidation 1.5.18 4 TJA000629-000631
Order Granting in Part and 1.16.19 5 TJA000937-000948
Denying in Part Motion for Leave

to Join Indispensable Parties

Order Regarding Costs 4.30.20 18 TJA003044-003045
Order Resolving Submitted 6.10.20 22 TJA003639-003646
Matters

Petition for Confirmation of 8.2.17 1 TJA000001-000203

Trustee and Admission of Trust to
the Jurisdiction of the Court, and
for Approval of Accountings and

other Trust Administration




Matters (SSJ’s Issue Trust)

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA00402-00585

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Petitioner’s Reply to Wendy
Jaksick’s Trial Brief on Equitable
Claims

7.31.19

TJA001624-001661

Petitioner’s Trial Brief on

Equitable Claims

7.1.19

TJA001471-001535




Petitioner’s Verified

Memorandum of Attorney’s Fees

5.21.20

21

TJA003462-003608

Petitioners’ Verified
Memorandum of Costs and

Disbursements

4.2.20

14

TJA002293-002409

Pre-Trial Order Regarding Trial
Scheduled

1.22.19

TJA000949-000953

Reply in Support of Motion for

Attorney’s Fees and Costs

5.1.20

18

TJA003114-003126

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Reply in Support of Motion to
Alter or Amend Judgment

5.19.20

19

TJA003366-003372

Reply in Support of Motion to
Strike Verified Memorandum of

Costs

4.13.20

17

TJA002834-002841

Reply in Support of Motion to
Strike Wendy’s Supplemental
Motion in Support of Award of
Attorney’s Fees to Wendy
Jaksick’s Attorneys

6.8.20

21

TJA003628-003634

Reply in Support of Todd B.
Jaksick’s, Individually, Motion to

5.19.20

20

TJA003382-003452




Amend the Judgment

Reply to Opposition to Motion for | 5.1.20 18 TJA003131-003147
Order Awarding Costs and

Attorney’s Fees for Todd Jaksick,

Individually, For Trial on

Equitable Claims

Reply to Wendy Jaksick’s 5.13.20 19 TJA003345-003348
Amended Opposition and Motion

to Strike Stanley Jaksick’s

Verified Memorandum of

Attorney’s Fees as Co-Trustee of

the Family Trust

Request for Submission 4.13.20 17 TJA002842-002845
Request for Submission 4.22.20 17 TJA002911-002913
Request for Submission 5.1.20 18 TJA003127-003130
Request for Submission 5.1.20 18 TJA003148-003151
Request for Submission 5.18.20 19 TJA003358-003365
Request for Submission 5.19.20 19 TJA003373-003376
Request for Submission 5.19.20 20 TJA003453-003456
Request for Submission 6.8.20 21 TJA003635-003638
Request for Submission of Motion | 4.1.19 7 TJA001186-001189
for Order Awarding Costs and

Attorneys’ Fees

Request for Submission of Wendy | 12.18.18 5 TJA000934-000936

A. Jaksick’s Motion for Leave to

Join Indispensable Parties




Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Issue
Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration

Matters (Family Trust)

10.10.17

TJA000586-000594

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration
Matters (Issue Trust)

10.10.17

TJA000607-000614




Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Stanley Jaksick’s Written Closing
Reply Brief

7.31.19

11

TJA001758-001977

Stanley S. Jaksick’s Answer to
First Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Supplemental Brief by Stanley
Jaksick, Co-Trustee of the Samuel
S. Jaksick, Jr. Family Trust

2.18.20

12

TJA002078-002085

Supplemental Motion in Support
of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Todd B. Jaksick’s and Michael S.
Kimmel’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other

4.13.18

TJA000780-000795




Relief

Todd B. Jaksick’s Answer and
Objections to First Amended
Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

4.9.18

TJA000767-000779

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Todd B. Jaksick’s Closing
Argument Brief

7.31.19

TJA001536-001623

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter
or Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.8.20

18

TJA003152-003189

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Supplemental
Motion in Support of Award of

Attorney’s Fees

5.21.20

21

TJA003609-003617

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000856-000872




Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs or, in the
Alternative, Motion to Retax

Costs

3.25.20

13

TJA002190-002194

Todd B. Jaksick’s Motion to
Amend Judgment

4.29.20

18

TJA003001-003043

Todd Jaksick’s Supplemental

Brief in Response to the Court’s
February 6, 2020 Order for
Supplemental Briefing

2.18.20

12

TJA001980-002043

Trial Transcript

5.13.19

TJA001190-001202

Trustees’ Supplemental Brief

2.18.20

12

TJA002044-002077

Verdicts

3.4.19

TJA000954-000957

Verified Memorandum of Costs

3.23.20

13

TJA002165-002189

Wendy Jaksick’s Brief of Closing
Arguments in the Equitable

Claims Trial

7.31.19

10

TJA001662-001757

Wendy Jaksick’s Brief of Opening
Arguments in the Equitable

Claims Trial

7.1.19

TJA001363-001470

Wendy Jaksick’s Motion for
Leave to Join Indispensable

Parties

11.15.18

TJA000848-000855

Wendy Jaksick’s Omnibus Reply

in Support of Motion for Leave to

12.17.18

TJA000899-000933




Join Indispensable Parties

Wendy Jaksick’s Reply in Support
of her Motion to Alter or Amend
Judgment, or, Alternatively,

Motion for New Trial

5.15.20

19

TJA003349-003357

Wendy Jaksick’s Response to
Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs, or in the
Alternative, Motion to Retax

Costs

4.8.20

14

TJA002446-002450

Wendy Jaksick’s Supplemental
Brief in the Equitable Claims Trial

2.25.20

12

TJA002086-002093

Dated this 13" day of April, 2021.

ROBISON, SHARP, SULLIVAN & BRUST
A Professional Corporation

71 Washington Street
Reno, Nevada 89503

s/ Therese M. Shanks, Esq.

KENT R. ROBISON (SBN #1167)
THERESE M. SHANKS (SBN #12890)
Attorneys for Appellant/Cross-Respondent
Todd B. Jaksick, in his individual capacity
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IN THE SUPREME COURT OF THE STATE OF NEVADA

IN THE MATTER OF THE
ADMINISTRATION OF THE SSJ’S ISSUE
TRUST

IN THE MATTER OF THE
ADMINISTRATION OF THE SAMUEL S.
JAKSICK, JR., FAMILY TRUST

TODD B. JAKSICK, Individually, as Co-
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the SSJ’s Issue Trust;
MICHAEL S. KIMMEL, Individually and as
Co-Trustee of the Samuel S. Jaksick Jr. Family
Trust; KEVIN RILEY, Individually, as Former
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the Wendy A. Jaksick
2012 BHC Family Trust; and STANLEY
JAKSICK, Individually and as Co-Trustee of
the Samuel S. Jaksick Jr. Family Trust,

Appellants/Cross-Respondents,
VS.
WENDY JAKSICK,

Respondent/Cross-Appellant.

CASE NO.: 81470

District Court Case No.:
PR17-00445/PR17-00446

APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

Volume 1 (Part 3) of 22

Pages TJA0000081-TJA000161

Docket 81470 Document 2021-10723



CHRONOLOGICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT

DATE
FILED or
ADMITTED

VOL.

NO.

PAGE NO.

Petition for Confirmation of Trustee
and Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and other
Trust Administration Matters (SSJ’s

Issue Trust)

8.2.17

TJA000001-000203

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters
(Family Trust) (Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters

(Family Trust) (Separated)

8.2.17

TJA00402-00585

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition

10.10.17

TJA000586-000594




for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters

(Family Trust)

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust

Administration Matters (Issue Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition
for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters (Issue
Trust)

10.10.17

TJA000607-000614

Commissioner’s Recommendation

Referring Cases to Probate Judge

10.12.17

TJA000615-000617

Order Accepting Transfer

10.17.17

TJA000618-000620




Notice of Appearance (Todd B. 11.3.17 4 | TIA000621-000623
Jaksick, individually)

Association of Counsel 1.2.18 4 | TIA000624-000625
Demand for Jury 1.3.18 4 | TIA000626-000628
Order Granting Consolidation 1.5.18 4 | TIA000629-000631
Counter-Petition to Surcharge 1.19.18 4 | TIA000632-000671
Trustees for Breach of Fiduciary

Duties, for Removal of Trustees and

Appointment of Independent

Trustee(s), and for Declaratory

Judgment and other Relief

Association of Counsel 2.23.18 4 | TJA000672-000692
Association of Counsel 2.23.18 4 | TJA000693-000712
First Amended Counter-Petition to 2.23.18 4 | TJA000713-000752
Surcharge Trustees for Breach of

Fiduciary Duties, for Removal of

Trustee(s), and for Declaratory

Judgment and Other Relief

Order Associating Counsel 3.13.18 4 | TIA000753-000754
Order Associating Counsel 3.13.18 4 | TIA000755-000756
Notice of Entry of Order 3.13.18 4 | TJIA000757-000761
Notice of Entry of Order 3.13.18 4 | TIA000762-000766
Todd B. Jaksick’s Answer and 4.9.18 4 | TIA000767-000779

Objections to First Amended
Counter-Petition to Surcharge

Trustees for Breach of Fiduciary




Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

Todd B. Jaksick’s and Michael S.

Kimmel’s Answer to First Amended

Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustees, and for Declaratory
Judgment and Other Relief

4.13.18

TJA000780-000795

Notice of Appearance

4.17.18

TJA000796-000799

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of

4.19.18

TJA000816-000819




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Kevin Riley’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000820-000823

Notice of Appearance

6.4.18

TJA000824-000827

Notice of Appearance

6.4.18

TJA000828-000831

Stanley S. Jaksick’s Answer to First
Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Joinder to Stanley S. Jaksick’s
Answer to First Amended Counter-
petition to Surcharge Trustees for
Breach of Fiduciary Duties, For

8.7.18

TJA000845-000847




Removal of Trustees and
Appointment of Independent
Trustee(s), and for Declaratory
Judgment and Other Relief

Wendy Jaksick’s Motion for Leave

to Join Indispensable Parties

11.15.18

TJA000848-000855

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000856-000872

Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000873-000876

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Wendy Jaksick’s Omnibus Reply in
Support of Motion for Leave to Join

Indispensable Parties

12.17.18

TJA000899-000933

Request for Submission of Wendy
A. Jaksick’s Motion for Leave to

Join Indispensable Parties

12.18.18

TJA000934-000936

Order Granting in Part and Denying
in Part Motion for Leave to Join
Indispensable Parties

1.16.19

TJA000937-000948

Pre-Trial Order Regarding Trial

1.22.19

TJA000949-000953




Scheduled

Verdicts

3.4.19

TJA000954-000957

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS, Ltd.

3.13.19

TJA000958-001157

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Request for Submission of Motion
for Order Awarding Costs and

Attorneys’ Fees

4.1.19

TJA001186-001189

Trial Transcript

5.13.19

TJA001190-001202

Order Addressing Evidence at
Equitable Trial

5.20.19

TJA001203-001274

Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Wendy Jaksick’s Brief of Opening

Arguments in the Equitable Claims

7.1.19

TJA001363-001470




Trial

Petitioner’s Trial Brief on Equitable 7.1.19 8 | TIA001471-001535
Claims

Todd B. Jaksick’s Closing 7.31.19 9 TJA001536-001623
Argument Brief

Petitioner’s Reply to Wendy 7.31.19 9 | TJA001624-001661
Jaksick’s Trial Brief on Equitable

Claims

Wendy Jaksick’s Brief of Closing 7.31.19 10 | TJA001662-001757
Arguments in the Equitable Claims

Trial

Stanley Jaksick’s Written Closing 7.31.19 11 | TIA001758-001977
Reply Brief

Order for Supplemental Briefing 2.6.20 12 | TJA001978-001979
Todd Jaksick’s Supplemental Brief 2.18.20 12 | TJA001980-002043
in Response to the Court’s February

6, 2020 Order for Supplemental

Briefing

Trustees’ Supplemental Brief 2.18.20 12 | TIA002044-002077
Supplemental Brief by Stanley 2.18.20 12 | TIA002078-002085
Jaksick, Co-Trustee of the Samuel

S. Jaksick, Jr. Family Trust

Wendy Jaksick’s Supplemental 2.25.20 12 | TIA002086-002093
Brief in the Equitable Claims Trial

Order After Equitable Trial 3.12.20 12 | TIA002094-002118
Notice of Entry of Order 3.17.20 12 | TIA002119-002146




Memorandum of Costs 3.17.20 12 | TIA002147-002164
Verified Memorandum of Costs 3.23.20 13 | TJIA002165-002189
Todd Jaksick’s Motion to Strike 3.25.20 13 | TJA002190-002194
Wendy Jaksick’s Verified

Memorandum of Costs or, in the

Alternative, Motion to Retax Costs

Motion to Strike Verified 3.26.20 13 | TIA002195-002215
Memorandum of Costs

Motion to Retax Costs and Joinder 3.26.20 13 | TIA002216-002219
to Motions to Strike

Judgment on Verdict and Order 4.1.20 13 | TJA002220-002254
After Equitable Trial

Notice of Entry of Judgment 4.1.20 13 | TJIA002255-002292
Petitioners’ Verified Memorandum 4.2.20 14 | TIA002293-002409
of Costs and Disbursements

Memorandum of Costs and 4.2.20 14 | TJA002410-002430
Disbursements

Memorandum of Costs and 4.2.20 14 | TIA002431-002442
Disbursements

Joinder to Memorandum of Costs 4.6.20 14 | TIA002443-002445
Wendy Jaksick’s Response to Todd 4.8.20 14 | TIA002446-002450
Jaksick’s Motion to Strike Wendy

Jaksick’s Verified Memorandum of

Costs, or in the Alternative, Motion

to Retax Costs

Motion for Attorneys’ Fees and 4.9.20 15 | TJA002451-002615




Costs — Kevin Riley

Motion for Attorney’s Fees and 4.9.20 16 | TJIA002616-002769
Costs — Michael Kimmel

Omnibus Opposition to Motions to 4.9.20 16 | TJA002770-002776
Strike Wendy Jaksick’s Verified

Memorandum of Costs filed by

Trustees

Motion for Attorney Fees and Costs 4.10.20 16 | TJA002777-002833
for Todd Jaksick, Individually, for

Trial on Equitable Claims

Reply in Support of Motion to 4.13.20 17 | TJIA002834-002841
Strike Verified Memorandum of

Costs

Request for Submission 4.13.20 17 | TIA002842-002845
Order Denying Wendy Jaksick’s 4.21.20 17 | TIA002846-002847
Costs

Notice of Entry of Order 4.21.20 17 | TJIA002848-002857
Memorandum of Attorney’s Fees by 4.22.20 17 | TIA002858-002910
Stanley Jaksick, as Co-Trustee of

the Family Trust

Request for Submission 4.22.20 17 | TIA002911-002913
Opposition to Motion for Attorney’s 4.23.20 17 | TIA002914-002930
Fees and Costs of Michael Kimmel,

Individually and as Co-Trustee

Opposition to Motion for Attorney’s 4.23.20 17 | TIA002931-002946

Fees and Costs of Kevin Riley,




Individually and as Co-Trustee of
the Family Trust and as Trustee of
the BHC Family Trust

Opposition to Motion for Order 4.24.20 17 | TIA002947-002985
Awarding Costs and Attorney’s

Fees for Todd Jaksick, Individually

on Equitable Claims

Opposition and Motion to Strike 4.27.20 17 | TJIA002986-002992
Memorandum of Attorney’s Fees by

Stanley Jaksick as Co-Trustee of the

Family Trust

Motion to Alter or Amend the 4.28.20 17 | TIA002993-003000
Judgment

Trial Transcript 5.13.19 17 | TJA001190-001202
Order Regarding Costs 4.30.20 18 | TJA003044-003045
Motion to Alter or Amend 4.30.20 18 | TJIA003046-003113
Judgment, or Alternatively, Motion

for New Trial

Reply in Support of Motion for 5.1.20 18 | TJA003114-003126
Attorney’s Fees and Costs

Request for Submission 5.1.20 18 | TJA003127-003130
Reply to Opposition to Motion for 5.1.20 18 | TIA003131-003147

Order Awarding Costs and
Attorney’s Fees for Todd Jaksick,
Individually, For Trial on Equitable

Claims




Request for Submission

5.1.20

18

TJA003148-003151

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter or
Amend Judgment, or, Alternatively,

Motion for a New Trial

5.8.20

18

TJA003152-003189

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or Amend
Judgment, or, Alternatively, Motion

for a New Trial

5.12.20

18

TJA003190-003196

Opposition to Alter or Amend the
Judgment Award of Attorney’s Fees
to Wendy

5.12.20

18

TJA003197-003205

Supplemental Motion in Support of
Award of Attorney’s Fees to Wendy
Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion to Alter or Amend
Judgment, or in the Alternative,

Motion for New Trial

5.13.20

19

TJA003340-003344

Reply to Wendy Jaksick’s Amended
Opposition and Motion to Strike
Stanley Jaksick’s Verified

Memorandum of Attorney’s Fees as

5.13.20

19

TJA003345-003348




Co-Trustee of the Family Trust

Wendy Jaksick’s Reply in Support 5.15.20 19 | TJA003349-003357
of her Motion to Alter or Amend

Judgment, or, Alternatively, Motion

for New Trial

Request for Submission 5.18.20 19 | TJA003358-003365
Reply in Support of Motion to Alter 5.19.20 19 | TJA003366-003372
or Amend Judgment

Request for Submission 5.19.20 19 | TJA003373-003376
Motion to Strike Wendy’s 5.19.20 19 | TJIA003377-003381
Supplemental Motion in Support of

Award of Attorney’s Fees to Wendy

Jaksick’s Attorneys

Reply in Support of Todd B. 5.19.20 20 | TJA003382-003452
Jaksick’s, Individually, Motion to

Amend the Judgment

Request for Submission 5.19.20 20 | TJA003453-003456
Order Awarding Costs 5.19.20 20 TJA003457
Notice of Entry of Order 5.20.20 20 | TJIA003458-003461
Petitioner’s Verified Memorandum 5.21.20 21 | TIA003462-003608
of Attorney’s Fees

Todd B. Jaksick’s Opposition to 5.21.20 21 | TJA003609-003617
Wendy Jaksick’s Supplemental

Motion in Support of Award of

Attorney’s Fees

Joinder to Todd B. Jaksick’s 6.1.20 21 | TJA003618-003621




Opposition to Wendy Jaksick’s

Supplemental Motion

Opposition to Motion to Strike 6.1.20 21 | TIA003622-003627
Wendy’s Supplemental Motion in

Support of Award of Attorney’s

Fees to Wendy Jaksick’s Attorneys

Reply in Support of Motion to 6.8.20 21 | TJIA003628-003634
Strike Wendy’s Supplemental

Motion in Support of Award of

Attorney’s Fees to Wendy Jaksick’s

Attorneys

Request for Submission 6.8.20 21 | TJA003635-003638
Order Resolving Submitted Matters 6.10.20 22 | TJIA003639-003646
Notice of Appeal 7.10.20 22 | TJA003647-003650
Case Appeal Statement 7.10.20 22 | TIA003651-003657
Notice of Appeal 7.10.20 22 | TJA003658-003661
Case Appeal Statement 7.10.20 22 | TIA003662-003669
Notice of Appeal 7.13.20 22 | TIA003670-003677
Case Appeal Statement 7.13.20 22 | TIA003678-003680
Notice of Cross Appeal 7.21.20 22 | TIA003681-003777
Case Appeal Statement 7.21.20 22 | TIA003778-003790
Amended Judgment 7.6.20 22 | TJA003791-003811




ALPHABETICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT DATE FILED |VOL. |PAGE NO.

or ADMITTED | NO.
Amended Judgment 7.6.20 22 TJA003791-003811
Association of Counsel 1.2.18 4 TJA000624-000625
Association of Counsel 2.23.18 4 TJA000672-000692
Association of Counsel 2.23.18 4 TJA000693-000712
Case Appeal Statement 7.10.20 22 TJA003651-003657
Case Appeal Statement 7.10.20 22 TJA003662-003669
Case Appeal Statement 7.13.20 22 TJA003678-003680
Case Appeal Statement 7.21.20 22 TJA003778-003790
Commissioner’s Recommendation | 10.12.17 4 TJA000615-000617
Referring Cases to Probate Judge
Counter-Petition to Surcharge 1.19.18 4 TJA000632-000671
Trustees for Breach of Fiduciary
Duties, for Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory
Judgment and other Relief
Demand for Jury 1.3.18 4 TJA000626-000628
Errata to Kevin Riley’s Answer to | 4.19.18 S) TJA000820-000823

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000816-000819

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, for Removal of
Trustee(s), and for Declaratory
Judgment and Other Relief

2.23.18

TJA000713-000752

Joinder to Memorandum of Costs

4.6.20

14

TJA002443-002445

Joinder to Stanley S. Jaksick’s
Answer to First Amended
Counter-petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory

8.7.18

TJA000845-000847




Judgment and Other Relief

Joinder to Todd B. Jaksick’s
Opposition to Wendy Jaksick’s

Supplemental Motion

6.1.20

21

TJA003618-003621

Judgment on Verdict and Order
After Equitable Trial

4.1.20

13

TJA002220-002254

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or
Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.12.20

18

TJA003190-003196

Memorandum of Attorney’s Fees
by Stanley Jaksick, as Co-Trustee
of the Family Trust

4.22.20

17

TJA002858-002910

Memorandum of Costs

3.17.20

12

TJA002147-002164

Memorandum of Costs and

Disbursements

4.2.20

14

TJA002410-002430




Memorandum of Costs and

Disbursements

4.2.20

14

TJA002431-002442

Motion for Attorney Fees and
Costs for Todd Jaksick,
Individually, for Trial on

Equitable Claims

4.10.20

16

TJA002777-002833

Motion for Attorney’s Fees and

Costs — Michael Kimmel

4.9.20

16

TJA002616-002769

Motion for Attorneys’ Fees and

Costs — Kevin Riley

4.9.20

15

TJA002451-002615

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS,
Ltd.

3.13.19

TJA000958-001157

Motion to Alter or Amend
Judgment, or Alternatively,

Motion for New Trial

4.30.20

18

TJA003046-003113

Motion to Alter or Amend the
Judgment

4.28.20

17

TJA002993-003000

Motion to Retax Costs and Joinder
to Motions to Strike

3.26.20

13

TJA002216-002219

Motion to Strike Verified

Memorandum of Costs

3.26.20

13

TJA002195-002215

Motion to Strike Wendy’s
Supplemental Motion in Support

5.19.20

19

TJA003377-003381




of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

Notice of Appeal 7.10.20 22 TJA003647-003650
Notice of Appeal 7.10.20 22 TJA003658-003661
Notice of Appeal 7.13.20 22 TJA003670-003677
Notice of Appearance 6.4.18 5 TJA000824-000827
Notice of Appearance 6.4.18 5 TJA000828-000831
Notice of Appearance 4.17.18 4 TJA000796-000799
Notice of Appearance (Todd B. 11.3.17 4 TJA000621-000623
Jaksick, individually)

Notice of Cross Appeal 7.21.20 22 TJA003681-003777
Notice of Entry of Judgment 4.1.20 13 TJA002255-002292
Notice of Entry of Order 3.13.18 4 TJA000757-000761
Notice of Entry of Order 3.13.18 4 TJA000762-000766
Notice of Entry of Order 3.17.20 12 TJA002119-002146
Notice of Entry of Order 4.21.20 17 TJA002848-002857
Notice of Entry of Order 5.20.20 20 TJA003458-003461
Omnibus Opposition to Motions | 4.9.20 16 TJA002770-002776
to Strike Wendy Jaksick’s

Verified Memorandum of Costs

filed by Trustees

Opposition and Motion to Strike | 4.27.20 17 TJA002986-002992
Memorandum of Attorney’s Fees

by Stanley Jaksick as Co-Trustee

of the Family Trust

Opposition to Alter or Amend the |5.12.20 18 TJA003197-003205




Judgment Award of Attorney’s
Fees to Wendy

Opposition to Motion for
Attorney’s Fees and Costs of
Kevin Riley, Individually and as
Co-Trustee of the Family Trust
and as Trustee of the BHC Family
Trust

4.23.20

17

TJA002931-002946

Opposition to Motion for
Attorney’s Fees and Costs of
Michael Kimmel, Individually and

as Co-Trustee

4.23.20

17

TJA002914-002930

Opposition to Motion for Order
Awarding Costs and Attorney’s
Fees for Todd Jaksick,

Individually on Equitable Claims

4.24.20

17

TJA002947-002985

Opposition to Motion to Strike
Wendy’s Supplemental Motion in
Support of Award of Attorney’s
Fees to Wendy Jaksick’s
Attorneys

6.1.20

21

TJA003622-003627

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000873-000876




Opposition to Wendy Jaksick’s 5.13.20 19 TJA003340-003344
Motion to Alter or Amend

Judgment, or in the Alternative,

Motion for New Trial

Order Accepting Transfer 10.17.17 4 TJA000618-000620
Order Addressing Evidence at 5.20.19 7 TJA001203-001274
Equitable Trial

Order After Equitable Trial 3.12.20 12 TJA002094-002118
Order Associating Counsel 3.13.18 4 TJA000753-000754
Order Associating Counsel 3.13.18 4 TJA000755-000756
Order Awarding Costs 5.19.20 20 TJA003457

Order Denying Wendy Jaksick’s | 4.21.20 17 TJA002846-002847
Costs

Order for Supplemental Briefing | 2.6.20 12 TJA001978-001979
Order Granting Consolidation 1.5.18 4 TJA000629-000631
Order Granting in Part and 1.16.19 5 TJA000937-000948
Denying in Part Motion for Leave

to Join Indispensable Parties

Order Regarding Costs 4.30.20 18 TJA003044-003045
Order Resolving Submitted 6.10.20 22 TJA003639-003646
Matters

Petition for Confirmation of 8.2.17 1 TJA000001-000203

Trustee and Admission of Trust to
the Jurisdiction of the Court, and
for Approval of Accountings and

other Trust Administration




Matters (SSJ’s Issue Trust)

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA00402-00585

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Petitioner’s Reply to Wendy
Jaksick’s Trial Brief on Equitable
Claims

7.31.19

TJA001624-001661

Petitioner’s Trial Brief on

Equitable Claims

7.1.19

TJA001471-001535




Petitioner’s Verified

Memorandum of Attorney’s Fees

5.21.20

21

TJA003462-003608

Petitioners’ Verified
Memorandum of Costs and

Disbursements

4.2.20

14

TJA002293-002409

Pre-Trial Order Regarding Trial
Scheduled

1.22.19

TJA000949-000953

Reply in Support of Motion for

Attorney’s Fees and Costs

5.1.20

18

TJA003114-003126

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Reply in Support of Motion to
Alter or Amend Judgment

5.19.20

19

TJA003366-003372

Reply in Support of Motion to
Strike Verified Memorandum of

Costs

4.13.20

17

TJA002834-002841

Reply in Support of Motion to
Strike Wendy’s Supplemental
Motion in Support of Award of
Attorney’s Fees to Wendy
Jaksick’s Attorneys

6.8.20

21

TJA003628-003634

Reply in Support of Todd B.
Jaksick’s, Individually, Motion to

5.19.20

20

TJA003382-003452




Amend the Judgment

Reply to Opposition to Motion for | 5.1.20 18 TJA003131-003147
Order Awarding Costs and

Attorney’s Fees for Todd Jaksick,

Individually, For Trial on

Equitable Claims

Reply to Wendy Jaksick’s 5.13.20 19 TJA003345-003348
Amended Opposition and Motion

to Strike Stanley Jaksick’s

Verified Memorandum of

Attorney’s Fees as Co-Trustee of

the Family Trust

Request for Submission 4.13.20 17 TJA002842-002845
Request for Submission 4.22.20 17 TJA002911-002913
Request for Submission 5.1.20 18 TJA003127-003130
Request for Submission 5.1.20 18 TJA003148-003151
Request for Submission 5.18.20 19 TJA003358-003365
Request for Submission 5.19.20 19 TJA003373-003376
Request for Submission 5.19.20 20 TJA003453-003456
Request for Submission 6.8.20 21 TJA003635-003638
Request for Submission of Motion | 4.1.19 7 TJA001186-001189
for Order Awarding Costs and

Attorneys’ Fees

Request for Submission of Wendy | 12.18.18 5 TJA000934-000936

A. Jaksick’s Motion for Leave to

Join Indispensable Parties




Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Family
Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Issue
Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration

Matters (Family Trust)

10.10.17

TJA000586-000594

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration
Matters (Issue Trust)

10.10.17

TJA000607-000614




Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Stanley Jaksick’s Written Closing
Reply Brief

7.31.19

11

TJA001758-001977

Stanley S. Jaksick’s Answer to
First Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Supplemental Brief by Stanley
Jaksick, Co-Trustee of the Samuel
S. Jaksick, Jr. Family Trust

2.18.20

12

TJA002078-002085

Supplemental Motion in Support
of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Todd B. Jaksick’s and Michael S.
Kimmel’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other

4.13.18

TJA000780-000795




Relief

Todd B. Jaksick’s Answer and
Objections to First Amended
Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

4.9.18

TJA000767-000779

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Todd B. Jaksick’s Closing
Argument Brief

7.31.19

TJA001536-001623

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter
or Amend Judgment, or,
Alternatively, Motion for a New
Trial

5.8.20

18

TJA003152-003189

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Supplemental
Motion in Support of Award of

Attorney’s Fees

5.21.20

21

TJA003609-003617

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join
Indispensable Parties

12.6.18

TJA000856-000872




Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs or, in the
Alternative, Motion to Retax

Costs

3.25.20

13

TJA002190-002194

Todd B. Jaksick’s Motion to
Amend Judgment

4.29.20

18

TJA003001-003043

Todd Jaksick’s Supplemental

Brief in Response to the Court’s
February 6, 2020 Order for
Supplemental Briefing

2.18.20

12

TJA001980-002043

Trial Transcript

5.13.19

TJA001190-001202

Trustees’ Supplemental Brief

2.18.20

12

TJA002044-002077

Verdicts

3.4.19

TJA000954-000957

Verified Memorandum of Costs

3.23.20

13

TJA002165-002189

Wendy Jaksick’s Brief of Closing
Arguments in the Equitable

Claims Trial

7.31.19

10

TJA001662-001757

Wendy Jaksick’s Brief of Opening
Arguments in the Equitable

Claims Trial

7.1.19

TJA001363-001470

Wendy Jaksick’s Motion for
Leave to Join Indispensable

Parties

11.15.18

TJA000848-000855

Wendy Jaksick’s Omnibus Reply

in Support of Motion for Leave to

12.17.18

TJA000899-000933




Join Indispensable Parties

Wendy Jaksick’s Reply in Support
of her Motion to Alter or Amend
Judgment, or, Alternatively,

Motion for New Trial

5.15.20

19

TJA003349-003357

Wendy Jaksick’s Response to
Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs, or in the
Alternative, Motion to Retax

Costs

4.8.20

14

TJA002446-002450

Wendy Jaksick’s Supplemental
Brief in the Equitable Claims Trial

2.25.20

12

TJA002086-002093

Dated this 13" day of April, 2021.

ROBISON, SHARP, SULLIVAN & BRUST
A Professional Corporation

71 Washington Street
Reno, Nevada 89503

s/ Therese M. Shanks, Esq.

KENT R. ROBISON (SBN #1167)
THERESE M. SHANKS (SBN #12890)
Attorneys for Appellant/Cross-Respondent
Todd B. Jaksick, in his individual capacity
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TO OPENING BRIEF-VOL. 1 (Part 3), upon all counsel of record:
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addressed as follows:

O BY FACSIMILE: I transmitted a copy of the foregoing document this
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Donald A. Lattin, Esq.

Carolyn K. Renner, Esq.

Maupin, Cox & LeGoy

4785 Caughlin Parkway

P. O. Box 30000

Reno, Nevada 89519

Email: dlattin@mcllawfirm.com / crenner@mcllawfirm.com
Attorneys for Appellants/Cross Respondents/Trustees

Todd B. Jaksick, Michael S. Kimmel, Kevin Riley

Phil Kreitlein, Esq.

Kreitlein Law Group

1575 Delucchi Lane, Suite 101

Reno, Nevada 89502

Email: philip@Xkreitleinlaw.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick

Adam Hosmer-Henner, Esq.

McDonald Carano

100 West Liberty Street, 10" Floor

P.O. Box 2670
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Email: ahosmerhenner@mcdonaldcarano.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick
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500 N. Akard Street, Suite 2150
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—

AGREEMENT AND CONSENT TO PROPOSED ACTION

This Agreement and Consent to Proposed Action is entered into among Todd B. Jaksick, as
Trustee under The SSJ’s Issue Trust Agreement (the “Issue Trust™), and Todd B. Jaksick,
Stanley S. Jaksick, Wendy Ann Jaksick, and Alexi Smrt, as the adult “Primary Beneficiaries” of
the Issue Trust, with reference to the following facts:

A

The Issue Trust is the current owner of a 54% Class B membership interest in
Incline TSS Ltd., a Nevada limited liability company (the “Company”). The
Company is the owner of the Jaksick family real property commonly known as
1011 Lakeshore Blvd., Incline Village, Washoe County, Nevada. The other
members of the Company consist of The Todd B. Jaksick Family Trust as to a
23% Class A membership interest and The TBJ SC Trust as to a 23% Class A
membership interest. Todd B. Jaksick is the sole Executive Committee manager
of the Company.

Stanley S. Jaksick (“Stan”) has offered to purchase from the Company a 17.02%
Class A membership interest in the Comipany in exchange for $1,500,000.00. A
true and correct copy of the proposed Contribution and Issuance Agreement, with
all Exhibits, is attached hereto and incorporated herein by reference.

As a result of the proposed sale and issuance of the 17.02% Class A membership
interest to Stan, the Issue Trust’s ownership interest would be proportionally
diluted from its current 54% Class B membership interest to a reduced 44.81%
Class B membership interest. However, the Company and its members will all
benefit from the infusion of cash into the Company for use in satisfying Company
expenses and debt obligations. .

Accordingly, the Trustee and Primary Beneficiaries of the Issue Trust have all
agreed that it is in the best interest of the Issue Trust and the Primary
Beneficiaries and all future beneficiaries of the Issue Trust to have the Company
sell and issue to Stan the 17.02% Class A membership interest in Company
pursuant to the tenms and conditions of the proposed Contribution and [ssuance
Agreement.

The Primary Beneficiaries are the sole adult beneficiaries of the Issue Trust who
would otherwise be entitled to a notice of proposed action under NRS 164.725 for
the above described transaction, and they intend for this Agreement to constitute
their written and binding consent thereto. In addition, each Primary Beneficiary
agrees he or she is representing all his or her minor children and unborn children,
grandchildren, great grandchildren and other issue in entering into this Agreement
in accordance with NRS 164,038, based on the fact that there is no counsel
representing any such person and there is no material conflict of interests between
the Primary Beneficiary and any of his or her issue.

-1-
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BASED UPON THE FOREGOING, the Trustee and Primary Beneficiaries of the Issue
Trust, and all their minor and unborn issue that they represent, hereby agree as follows:

1. Incorporation of Recitals. The parties. agree that the recitals set forth above are
true and correct and are hereby incorporated into this Agreement.

2. Agreement and Consent to Proposed Action. The Trustee and Primary
Beneficiaries of the Issue Trust, and all the minor and unborn issue of the Primary
Beneficiaries, all agree and consent to the transactions described in the recitals
above, specifically including, but not limited to, the sale and issuance by the
Company of the 17.02% Class A membership interest in Company to Stan
pursuant to the terms and conditions of the Contribution and Issuance Agreement
attached hereto.

3. Binding Effect. This Agreement constitutes the written and binding consent of
the parties to the proposed actions described herein. The Primary Beneficiaries, as
the sole adult beneficiaries of the Issue Trust, acknowledge, agree and specifically
intend that by virtue of their written consents, the Trustee shall have no liability to
any present or future beneficiary of the Issue Trust with respect to the proposed
actions described herein. The parties acknowledge and agree that this Agreement
is binding on all present and future beneficiaries of the Issue Trust in accordance
with NRS 164.038 and NRS 164,725, and hereby waive any further notice of
proposed actions relating thereto.

4. LEGAL REPRESENTATION AND WATVERS OF CONFLICT. THIS
AGREEMENT HAS BEEN PREPARED BY THE LAW FIRM OF MAUPIN,
COX & LEGOY IN THEIR CAPACITY AS ATTORNEYS FOR THE
TRUSTEE OF THE ISSUE TRUST. ALL OF THE OTHER PARTIES HAVE
BEEN ADVISED AND REPRESENTED IN THIS MATTER BY THE
LAWYERS THEY HAVE VOLUNTARILY SELECTED OR THEY HAVE
VOLUNTARILY WAIVED THEIR RIGHTS AND OPPORTUNITIES TO BE
INDIVIDUALLY REPRESENTED IN THE FORMATION OF THIS
AGREEMENT. CERTAIN OF THE PARTIES TO THIS AGREEMENT,
INCLUDING TODD B. JAKSICK AND STANLEY 8. JAKSICK, HAVE
PREVIOUSLY BEEN AND CONTINUE TC BE REPRESENTED IN
RELATED AND UNRELATED MATTERS BY THE LAW FIRM OF
MAUPIN, COX & LEGOY. ALL SIGNATORIES TO THIS AGREEMENT
HEREBY GIVE THEIR INFORMED CONSENTS TO THE
REPRESENTATIONS DESCRIBED IN THIS PARAGRAPH WITH RESPECT
TO THIS MATTER AND OTHER RELATED TRANSACTIONS AND WAIVE
ANY CONCURRENT OR FUTURE CONFLICTS OF INTEREST ARISING
FROM SUCH REPRESENTATIONS. EACH OF THE SIGNATORIES
REPRESENTS HE OR SHE HAS BEEN ADVISED AND GIVEN ADEQUATE
QOPPORTUNITY TO CONSULT WITH INDEPENDENT LEGAL COUNSEL
WITH RESPECT TO THESE CONSENTS AND WAIVERS AND, IF HE OR

2.

TJA 000130



TJA 000131



TJA 000132



TJA 000133



CONTRIBUTION AND ISSUANCE AGREEMENT
(LLC INTEREST)

This Contribution and Issuance Agreement (“Agreement”) is effective as of L l |3 , 2013, (the
"Effective Date"), between Incline TSS Ltd, a Nevada limited liability company (*Company"), and Stanley
S. Jaksick, Trustee of the Stanley S. Jaksick 2013 Revocable Trust dated July 18, 2013, (“Stanley "). Each
person mentioned herein, is referred to individually as “Party” and collectively as “Parties”.

Recitals:

A Whereas, the Company Restated and Amended its Operating Agreement effective on March
17,2014, and March 20, 2014 (“Operating Agreement”). A copy of the Operating Agreement is attached
as Exhibit A and incorporated herein by reference. The Operating Agreement may be amended and the
Company may admit new members at anytime by written consent of a majority of the members.

B Whereas, Stanley wishes to obtain and Company will issue 17.02 Units of Class A
membership interesis representing an 17.02% interest in the Company 1o Stanley for the price of One million
Five Hundred Thousand Dollars ($1,500,000.00) subject to the terms herein (“Interest”),

C. Whereas, Company acknowledges receipt of the Eighty Five Thousand Dollar ($85,000.00)
deposit by Stanley and Stanley shall deliver a secured note to Company for the balance of the purchase price
in the sum of One Million Four Hundred Fifteen Thousand Dollars ($1,415,000.00).

D. Whereas, Stanley's note will accrue at the simple rate of 3.45% annually to Company with
the annual payments due on the dates and amounts described in the secured note dated
LIS , 2013, attached as Exhibit B and incorporated herein by reference.
E. Whereas, the Stanley shall deposit his Interest in a secured escrow pursuant to a Pledge

Agreement and shall not to sell, transfer, assign, or encumber the Interest,

F. Whereas, Stanley acknowledges Company may vote ai anytime to sell the Company property
located at Incline Village, Nevada ("Property"”) without consent of the other members.

G. Whereas, Todd Jaksick is and will remain the sole Executive Committee manager of the
Company.

NOW, THEREFORE, in consideration of the agreements, representations, and warranties contained
in this Agreement and for good and valuable other consideration, the receipt of which is hereby
acknowledged, the Parties agree as follows:

1. Issuance of the Interest.

1.1 Issuance. The Company will issue to Stanley the Interest in the Company

consisting of 17.02 Units of Class A Units in the Company. A copy of the Certificate of Membership is
attached as Exhibit C.
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1.2 Consideration. The following consideration shall represent payment to Company
from Stanley in consideration of Stanley s obligations to Company described herein at Closing:

1.2.1  One Million Five Hundred Thousand Doliars ($1,500,000.00) (“Purchase
Price”) shall be paid to the Company for the Interest in the Company less Stanley 's prior deposit of Eighty
Five Thousand Dollars ($85,000.00) as of the Closing.

1.2.2  The balance of the Purchase Price in the sum of One Million Four Hundred
Fifteen Thousand Dollars ($1,415,000.00) shall be paid in annual installments of principal and interest with
the first payment on January 1, 2016 and the 1st day of each year thereafter, as provided and represented by
a secured promissory note (“Note”) bearing the interest at the rate of 3.45% simple interest per annum, A
copy of the Note is attached as Exhibit B and incorporated herein by reference.

2. Power of Attorney. Until Stanley pays for, in full, the Interest in the Company, Stanley
hereby authorizes and appoints Company (or the Collateral Agent as the case may be), as Stanley’s
irrevocable and exclusive power of attorney and agent to file any and all necessary applications and
documents and take any action necessary to protect the Interest. Stanley may vote said Interest until a default
occurs, and Company may dispose of Stanley’s Interest in a default.

3. Company Matters. Stanley represents, warrants and agrees:

3.1 Operating Agreement. The Articles, Operating Agreement and other documents,
to the extent necessary, shall be amended to accomplish the objectives and purposes of this Agreement.

32 Confidential Matters; Disclosure. Stanley will keep confidential and will neither
use nor disclose to others, except as may be required by law, any secret or confidential and related
information of the Company; any trade secrets, including but not limited to, customer information, lists,
financial information, technical information, commercial information, or any other proprietary information of
any kind, directly or indirectly, related to the Company,

33 Property Rights. All data, information and records in whatever form and whatever
medium, and any and all copies thereof, relating to the Company Property which Stanley may come into
contact with or possess, shall be and remain the sole property of the Company,

34 Company Documents. Stanley shall abide by the terms of the Operating
Agreement.

35 Management. Stanley agrees Todd Jaksick is and will be the sole Executive
Committee manager of the Company. ‘

4, Company Representations, On the Effective Date and as of the Closing, Company
represents and warrants as follows:

41 Organization and Standing. The Company is duly organized and in good standing
under the laws of the State of Nevada.

4.2 Authority; No Conflict. Provided the Company's lender consents to this
transaction; (2) upon the execution and delivery by the Company of this Agreement, this Agreement will
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constitute a legal, valid and binding obligation of and shall be enforceable against the Company in accordance
with their respective terms; and (b) neither the execution and delivery of this Agreement will (with or without
notice or lapse of time}, cause a material breach or will result in a default of any provision of (1} the articles
of organization of the Company or (2) any resolution adopted by the managers or the members of the
Company or (3) any other agreement to which the Company is a party or maybe binding upon them.

43 Certain Proceedings. There is possible litigation which has been filed against
Company or threatened against them that may have the effect of preventing, delaying, making it illegal or
otherwise interfering with the execution and performance of this Agreement, ‘

4.4 Claims. The Company has received no notice of any claims currently existing or
threatened against Company, :

4.5 Title. Provided Company's lender consents on the Effective Date and the date of
the Closing, Company represents, warrants and covenants, to Company’s actual knowledge, as follows: (1)
Company has good and unconditional title to the Cormpany Interest and Company has the legal right to
transfer the Company’s Interest; (2) there are no liens, mortgages, pledges, options, or encumbrances or any
claims affecting the Company’s Interest; (3) Company has the authority to transfer the Interest

5. Indemnification.

5.1 Stanley. Stanley shall defend and hold Company, its managers, trustees, officers,
directors, members, agents, employees, stockholders, Iepresentatives, successors, heirs and assigns harmless
of and from any and all claims, causes of action, losses, costs, expenses, liens, mortgages, deeds of trust,
encumbrances or other damages or liabilities, and reasonable attorneys’ fees or accounting fees, other
professional fees suffered by them individually or collectively resulting from or arising out of or related to:
(1) Stanley’s ownership in, management, and/or operations of the Company (including, without limitation,
any tax, gift or otherwise associated with this transaction) and (2) any breach by Stanley of his
representations, warranties and covenants set forth in this Agreement.

5.2 Company. Company shall defend and hold Stanley, his trustees, officers, directors,
members, agents, employees, stockholders, representatives, successors, heirs and assigns harmless of and
from any and all claims, causes of action, losses, costs, expenses, liens, mortgages, deeds of trust,
encumbrances or other damages or liabilities, and reascnable attorneys’ fees or accounting fees, other
professional fees suffered by them individually or collectively, arising and resulting from or arising out of or
related to any breach by Company of its covenants set forth in this Agreement.

53 Notices. A Party or Parties shall assert any right to indemnification hereunder
(“Indemnified Party”) by furrishing to the other Party or Parties who have an obligation to indemnify
hereunder (*Indemnifying Party™), a written notice (and list of charges, detailed by item) showing the nature
of any covered claim, the date of the claim giving rise to such indemnification, a summary of any proceedings
and an estimate of any loss, cost or expense to be incurred. In the event any covered claim shall be made
upon the Parties to this Apreement from a third party (hereinafter referred to as a “Third Party Claim")
which may reasonably give rise to an indemnity obligation hereunder, the Indemnified Party secking
indemnity shall, within ten (10) days thereafter, notify the Indemnifying Party of the existence, the specific
facts and circumstances and (to the extent alleged or otherwise determinable) the estimated amount of such
Third Party Claim. All such estimates shall not be interpreted as a limitation on the indemnification
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obligation. If any lawsuit based on a covered claim is filed against a Party, the Party shall deliver copies of
the summons and complaint to the other Party within ten {10) days of the date upon which it is so served.

5.4 Defense of Third Party Claims. The Indemnifying Party, without prejudice and
with reservation of all rights, shall have the right (but not the obligation) to defend such Third Party Claim at
its expense and such defense shall be conducted by legal counsel reasonably satisfactory to the Indemnifying
Party, provided that the Indemnified Party, at Indemnified Party's expense, is entitled to participate separately
in the defense of any such Third Party Claim,

55 Settlement of Third Party Claims. The Indemnifying Party shall, to the extent the
Indemnifying Party is impacted, have the right to setile, compromise or satisfy any such Third Party Claim
(whether or not the same has proceeded to litigation). In no event shall Indemnifying Party have the night to
settle, compromise or satisfy any such Third Party Claim to the extent such settlement, compromise or
satisfaction Indemnified Party's defense of a Third Party Claim unless Indemnified Party has otherwise
consented in writing,

6. .  Approvals, Intheevent any third party consents or approvals including, without limitation,
any lender or other persons is required, the parties shall use their reasonable best efforts, individually and
collectively, to obtain such approvals.

7. Assignment. Stanley shall, on the Effective Date, assign and/or deliver or cause to be
assigned or delivered to Company, Stanley's Interest in the Company.

8. Allocation of Income. Stanley and Company agree Stanley shall be a member of the
Company during the term of this Agreement and Stanley shall be treated as a partner for tax purposes,
provided the Company is taxed as a partnership under the Internal Revenue Code. The Company and
Stanley, their respective successors and assigns represent, warrant and covenant (1) to take the necessary
action to tnsure that the transfer of the Interest will not cause the termination of the Company for tax
purposes and (2) to allocate all income and expenses of the Company to Stanley during the period in which
Stanley is a member of the Company after the Closing Date. The Company may, as of the Closing Date,
close the books for the purposes of determining the undistributable taxable income (as defined under
Subchapter K of the Internal Revenue Code) of each of the mernbers of the Company from the then current
taxable year up to and including the Closing Date in order to determine the amount of undistributable taxable
income allocable to Stanley by virtue of Stanley’s interest in the Company. The Company may effectively
close the taxable year of the Company on the Effective Date for the purpose of making the pro rata allocation
of tax items provided, however, any cash in the Company's accounts shall not be allocated or distributed to
Stanley. Only cash generated after the Closing Date may be-distributed to Stanley, but only to the extent to
Stanley tax liabilities resulting from Company's allocations of income to Stanley. Company's taxable income
for any taxable year shall be based on the Company's federal income tax return for such year. The initial
determination of taxable income shall be based on any such return as originally filed. If the Company’s
taxable income is subsequently adjusted upon audit (whether by agreement or court decision) or by a
subsequent filing, the Company shall make the appropriate adjustment within thirty (30) days of any such
filing, agreement or court decision and Company may make an additional payment to Stanley in the amount
equal to the additional taxes or penalties attributable to the additional taxable income allocated thereunder. In
the event any adjustment described above generates a refund to Stanley Company may retain such refund to
the extent of any unpaid obligations of Stanley to the Company as provided hereunder. The Company shall
give Stanley prompt written notice of any amended or other return, audit proposal, audit agreement or court
decision.
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9, Closing. The Closing of the transactions contemplated hereunder shall occur upon , but no
later than , 2015 unless extended. The Closing date may be extended by written notice
of Company to Stanley .

10. Closing Conditions.

10.1  Stanley's Conditions. Stanley 's obligation to acquire the Interest and pay the
Purchase Price described in Section 1 is subject to the satisfaction, at or prior to the Closing of each of the
following conditions {any of which may be waived only by Stanley in whole or in part):

1. Company's delivery of the Certificate of Interest in the Company.
Company's delivery of good title, free and clear of all liens except Company’s lenders.
3. Company's representations, warranties and covenants of this Agreement are accurate as
of the Closing Date. '

10.2 Company's Condition. Company's obligation to issue to Stanley the Interest
described in Section 1, above, is subject to the satisfaction, at or prior to the Closing of each of the following
conditions (any of which may be waived by the Company in whole or in part):

1. Stanley 's delivery of sufficient funds to fully satisfy the Purchase Price; and

2. Stanley 's representations, warranties and covenants of this Agreement are accurate as of
the Effective Date and at the Closing Date,

3. Stanley’s complete and unconditional release of Company and its current manegers and
members, of any and all claims by Stanley.

4. Stanley's delivery of executed Note attached hereto and incorporated herein by reference.

5. Stanley's delivery of executed Pledge Agreement attached hereto and incorporated herein
by reference.

6. Stanley's delivery of executed Assignment of the Interest to Company as collateral for
the Note,

7. Stanley's delivery of executed Bank Guarantee.

8. Stanley's delivery of executed Operating Agreement Amendment attached hereto and
incorporated herein by reference.

13, Notices. Any notices required or authorized to be given by this Agreement shall be in
written form, Any notices required or authorized to be given by this Agreement shall be deemed to have been
sufficiently given or served in written form if sent by registered or certified delivery, postage prepaid and
return receipt requested, addressed to the property at the following addresses or such address as the Parties
shall have designated to the other Party in accordance with this section. Notices so given shall be deemed to
have been received by the addressee five (5) days from the daté of mailing. Any notice required or authorized
to be given by this Agreement shall be deemed to have been sufficiently given or served in written form if
personally delivered to the proper Party or if sent by telecopy, telegraph or a wire service with the
transmitting Party retaining a copy of the confirmation of successful transmission, then such notice shall be
effective upon the date of receipt of by such Party:

Company: Incline TSS Ltd
500 Damonte Ranch Pkwy Suite 930
Reno, Nevada 89521
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Stanley : Stanley S, Jaksick
500 Damonte Ranch Pkwy Suite 930
Reno, Nevada 89521

12. Assignment, The Parties hereunder may not assign the duties or obligations under this
Agreement without the written consent of the other Party.

13. Severability. If any portion of this Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this Agreement and the
application of such provisions to other persons or circumstances shall not be affected thereby and shall be
enforced to the greatest extent perrmitted by law.

14, Authority to Execute. Each of the Parties hereby affirms and acknowledges that they have
read and fully appreciate and understand the foregoing provisions of this Agreement and have conferred with
their counsel prior to the execution of this Agreement and have executed this Agreement voluntarily and of
their own free will and act and each represents that they have full and complete authority to execute this
Apgreement, .

15. Enfire Agreement; Modification. This Agreement supersedes all prior discussions and
agreements between the Parties with respect to the suhject matter of this Agreement or any matters related
thereto and this Agreement contains the whole and entire agreement between the Parties. Any modifications
of this Agreement must be in writing and signed by all Parties.

16. Waiver. Any term or condition of this Agreement may be waived at any time by the Party
which is entitled to benefit thereof and such waiver shall be in writing. A waiver on one occasion shall not be
deemed to be a waiver of the same or any breach on a future occasion.

17, Release. Stanley unconditionally and completely releases the Company and its managers,
members, successors and assigns from any and all claims, known or unknown, contingent or otherwise on or
before the Closing Date including, without limitation, Company’s acquisition of the Property at Incline
Village, Nevada.

18. Further Assurance. Each Party agrees to execute and deliver to the other Parties from time
to time after the Closing, such further assignments, certificates, instruments or other documents, or things as
may be reasonably necessary to give the full affect to this Agreement.

19. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws at the State of Nevada and any dispute (whether by arbitration, court action, mediation or otherwise)
shall be commenced in Washoe County, State of Nevada,

20. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of
the Parties and their respective heirs, successors and assignees.

21. Survival. The representation, warranties and covenants of the Parties herein shall survive
the Closing of the transaction contemplated by this Agreement.

TJA 000139



TJA 000140



EXHIBIT A
(Restated and Amended Operating Agreement)
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'THIS SECOND AMENDMENT DATED MARCH 20, 2014 TO INCLINE TS5 LTD AMENDED
AND RESTATED OPERATING AGREEMENT DATED MARCH 17,2014 (“Agreement”)
effective as of March 17, 2014, aud is made and agreed to by the undexsigned members as follows:

A, 1.1 Definjtions. Sections 1.] are amended as follows:

*“Additional Capital Contribution” means, with respect to eacl Member, the Capital
Contributions mads by sueh Member pursuant to this Agreement as provided in Section 4.2 provided,
further, the intent of this amendment js for Class A Unit Holders to make such Additional Capital
Contributions prior to the Class B Unit Holders. In the event Units are transforred in accordance with the
terms of the Agreement, the transferee shall succeed to the Contributions of the transferor to the extent
they related to the transferred Units.

«"Class A Unit” means an ownership intetest in the Company representing a Capital
Cantribution, including any and all benefits to which the holder of such Units may be entitled as
provided in this Agreement, together with all obligations of such Memhbat to comply with the terms and
provisions of this Agreement.

«“Clasz B Unit"” means an ownership interest in the Company sitilar to Class A Units
provided, however, Class B Units shall recaive a nonliquidating and lquidating priority distribution with
respect to its Initial Capital Contribition until paid in full prior to any Class A Units distributions
including, without [imitation, the riglt of Class A. Units to receive their priosity distsibutions. Class B
Units jnclude such benefits as such Units may be entitled as provided in this Agreement, together with all
obligations of such Member to comply with the terms and provisions of this Agreement, Bxceptas =
otherwise pravided by the Act or applicable law, Class B Unit Holders ghall have voting rights on any
matter and may participate fu the Comnpany’s management and the Executive Committee provided,
further, the S8J Issue Trust Unlit B Member shall have the exclusive right in its sole and absoluts
discretion, to requite the Company to lease, sell, and determine the erins of any Jease andfor sale
(including its listing) of the Company property located in Incline Village Nevada at any time with ten
(10) days prior written uotice to the Company and its Members.,

+*Units or Unit” means an ownership interest in the Company represented by Class A
Units and Class B Uhits, respectively, as desoribed on Scheduls A,

»*Unit Hoiders™ are the Members of the Compeny who have been issued Class A ard B
Units ptirsuant to this Agreement as described on Schedule A.

B. Section 5.4(a) is deleted in its entirety and amended as follows: Except as otherwise provided in

this Agreement and subject {o applicable law, the Executive Comimittee may from time to time make
nonlignidating distributions of Available Funds after payment of Company expenses, as necessary, to the
lembers in the following order and priority less prior distributions;

3.4(a)(1)-First, the Class B Unit Holders shall receive 2 veturn of its entive Initial Capital
Contribution without a Preferred Return.

5.4(a)(2)-Second, the Class A and Class B Unit Holders shall receive, until each of such
Members has received aggregate distributions of Available Funds distributed pro rata pursvant to this
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Section 5.4(2)(2) an amount equal to the sum of: {i) its outstanding Priority Additional Capital
Contributions inclrding Unit Members coniribution to make up ary Shertfall from other Unit members ;
and (i) an anount necessary o provide a ten percent (1094) Preferred Retura on such Priority Additional
Capital Contributions takiitg into account any amounts theretofore distributed to such Members pursuant
to the foregoing subsection {i). Said distributions made pursuant fo this Seetion 5.4(a) shall be deemed
to be mads first-with respect to the Preferred Return described in subsection (1) above and then with
raspect to the Priority Additional Capital Contributions described in Subsection {i) above.

In the event & Unit A or Unit B Member elects to Joan the finds to the Company in lisu
of a Priority Additional Capital Contribution for a Non-Contiibuting Unit Member pursuant to Section
" 4.3, the unpaid balancs of the loan amount plus simple interest at the rate of ten percent (10%), shail be
paid first to the Contributing Unit Member with the same priority above bafore the Non-Contributing
Unit Member receives ifs Section 5.4(a)(3) distribution, Nothing herein precludes any member,
including Unit A or Unit B member meking a loan to the Company at the current fair market rate of
interest.

By way of example, if Member X has an outstanding unpaid Priority Additional Capital
Conirxbuhon of Righty Boltars (580,00) and 2n accumulated preferced return of Twenty Dollars (520.00)
in the total sum of One Hundred Dollars ($100.00}, and Member Y has an outstanding unpaid Priority
Additional Capital Contribution in the amount of Twenty Dollars ($20.00), and an accumulated preferred
retirn of Five Dollars ($5.00) in the total sum of Twenty-Five Dollars ($25.00) and if there i¢ Eighty
Doilats ($80.00) in Available Fuuds, the Eighty Dollars ($80.00) shall he distributed as follows: Member
X will receive 1007125 = 80% applied first to reimburse the accumulated preferced return mmount of
Tweuty Dollars ($20.00) and Member Y will receive 25/125 = 20% to first reimburse Member B for its
accumulated preferred return of Five Dollars ($5.00). Any subsequent reimbursement of the Priority
Additional Capital Contribution will ba based on the same percentagss (i.., 80% and 20% respectively)
until paid in full.

5.4(2)(3)*Third, the amount of Available Funds shall be distributed to the Class A and B
Unit Members pro rata {bzsed on the relative aggregate amounts then distributable under this Section
5.4(2)(3) to such Members with outstanding Additional Capital Contributions until each of such
Members has received s aggregate distributions from Available Funds parsuant to this Section

5,4(a)(3).

5.4(2)(d)yFourth, an amount of Available Funds shall be distributed pro rata to the Class
A and B Unit Members have recelved aggregate distributions of Available Funds pursuant to this Section
5.4(a)(4) in 2n amount equai to the aggregate amount of any unpaid Initial Capital Contributions.

5.4(2)(5)Eifth, and thereafter, subject to the provisions of Seetion 4.3(a) ahove, thc
Available Funds shall be distributed to the Class A and Class B Unit Members in proportion to their
respective Percentage Interast,

C. Section 5.4(b) is deleted In iis entirety and amended as follows:

(b} Ligquidating Distributions, During the liquidation of the Company, the
Members will continus to share net profits and losses in the same proportions as before dissolution. In
settling accounts after dissolution, the praceeds from the liquidation of the Company’s assets will be
applied and distributed, to the maximum extend permitted by law, in the following order:
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{1) First, to creditors (including Members and Manageis who are ereditors, to the
extent otherwisa permitted by law) in satisfaction of all of the Company’s delsis and other liabilities
(whether by payment or the making of reasonable provision for payment thereof),

(2)  Second, Class B Unit Members equal o ifs (if any), Initial Capital Contribution
less prior distributions watil pald,

{3) Thitd, to the Class Unjt A and Unit B Members as provided in Seetlon 5.4(a)(2)
unti] their Preferred Return of ten percent (10%) is satisfied and then their Priority Additional Capital
Contributicns including Unit Members contributions to make up any Shortfalt for Nen-Contributlng Unit
Members Capital Contributions less prior distributions until paid in full; and

] Fourth, to the Class A and B Unit Members as provided in Seetion 5,4(a)(3) until
their Additional Capital Contributions less prior distributions have beer: repaid in full.

(5)  Fifth, tothe Class A and Class B Unit Members int accordance with positive
Capital Account balances including their Initial Capital Contribution (to the extent any belance is not paid
to Class B Unit Members paid under (2) above), taking into account all Capital Account adjustments for the
Company’s taxable year in whick the liquidation ocenes. .

()] Sixth, thereafter, to the Class A and Class B Members in accordance with their
respactive Percentags [nterests.

55  Preferred Rerury will not be calculeted on a cumulative basis but on & simple rate.

5.6  Provided, however, that no distribution shall be made pursuast to this Section that
creates or increases an Adjusted Capital Account Deficit for any Unit Member which exceeds such Unit
Member's obligation, desmed or actual, to restore such deficit, No Member wiio assigns or disposes of
such Membes's Membership Interest in violation of this Agreement shall bs entitled to any distribution of
Ay praperty or money except a5 otheswise provided in Article 9.

D. 6 Bection G is amended as follows:

*Except as otlierwise provided by the Act or applicable law, Class A and B Unit Haldets
retain voting rights on all matters and may participats in of the Company management and the Executive
Committee. Notwithstanding anything fierein to the contrary, S8J Issue Truat Unit B Holder shall have
the exclusive right to require the listing, lease, sale, and terms of any lease and/or sale of the Company
property located in Incline Village Nevada at any fime with ten (10) days prior written notice to the
Cormpany and itz members. Each Bxecutive Commiitee Member roust be elected by at lease Majority
Vote or consent of 81l the Company’s Members Unit A ard B members,

E. Nothing herein precludes the Company (through majority vate or consent of the Executive
Committee, or if at impasse, by majority vote of the Members) from issuing additional Units fo existing
members or new members and the existing members Unit interests may be diluted.

F. Except as herein amended the Restated Operating Agreement will remain in full force and effect.
Any conflict in terms will be resolved in favor of this Amendment, The Parties previously Amended and
Restated the Operating Agreement dated May 17, 2014, and incorporate the changes therein as though
fully set forth herein,
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Todd B, Iaksick Family Trust dated June 29, 2006

L T

Tadd B. Jaksick, Trustee
March 20, 2014

TBJI SC Trust dated June 17, 2005

T AL

Todd B. Jaksick, Trustee
March 20, 2014

887 Issue Trust dated June 17, 2005

A

Todd B. Jaksick, Trustee
March 20, 2014
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Schedule A
Tnit A MembersfHolders
»Todd B. Jaksick Family Trust (23%)
*IBJ 8C Trust (23%)
Unit B Members/Holders
+38J Issue Trust (54%)
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AMENDED AND RESTATED OPERATING AGREEMENT
OF
INCLINE TSS LTD
(March 17, 2014)

THIS AMENDED AND RESTATED OPERATING AGREEMENT effective March 17, 2014
(*Agresmont”), made and entered into by and among Incline TSS Litd, n Nevada mited liabitity
company (“Company™), Todd Jaksick as Trustee of the Todd B, Jaksick Family Trust dated June 23,
2006 {*Todd™) and Todd B. Jaksick as Tiustee for the TBT SC Trust dated June 17, 2005 (“TBI™) and
Tadd B. Jaksick, Trusiee for the 857 Issue Trust dated June 17, 2005, each is individually referred toas a
"Member” end collectively as “Members™

RECITALS

Whereas, cn September 16, 2010, Incline TSS Ltd (*Company™) was formed by filing Articles
of Organization witl) the Seceetary of State of Nevada by its* Members who each receivad a Perceptage
iterest rospectively in the Company,

Whereas, on September 16, 2010, by consent vesolution, the Members unanimously adopted and
ratified said Articles of Orgemization of the Company and the Operating Agreement dated September 16,
2010 ("Operating Agreement™).

Whereas, on cr about March 17, 2014, the SSJ Jssue Trust becaine a new member of the
Company and the members wish to amend the Operating Agreement. See Exhibit A attached for the
Members revised Percentage Interest.

NOW THEREFORE, in consideration of the mutuai covenants and agreements hereinafter set
forth and other good and valuable consideration, the receipt, adeqnacy and sufficiency of which are
. hereby acknowledged, the Members, intending to be legally bound, hereby agree that the Qperating
Agresment is as follows: '

ARTICLE 1
DEFINITIONS

11 Definirions. In addition to the other terms and phrases defined alsewhers in this
Agreement, the following terms and phrases shall have the meanings set forth below when used in this

Agreement;
“A07 Is deflined as Neveda Limited Liability Company Act a5 amended.

“Additional Capitat Contribution” means any Capital Contribution made by a Member -
other than the Initial Capital Contribution as provided in Section 4.2, Additional Capital Contribitions
are classified as Priority Additional Capital Contributions.

“d ffTlinte” means either: {a} with respect to an individual: (i) any cther Person directly or .
indirectly Controlled by such individual; (ity any biological, adopted or adoptive parent, grandparent,
adult sibling, adult child, or adult grandchild, or the spouse, of sueh individual; £if) any trust established
for the benefit of such individual, for the benefit of any biological or adopted minor child or minor
grandehild of such individual, or for the benefit of any other individual described in subsection (if) above;

AR651.071/Incline TSS Operating Agresment
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or (iv} the testamentary estate, executor, executrix, administrator, final representative, heir, or devisee of
such individual; and (b) with respect to any Person that is other than an individual: () any otler Person
directly or indirectly controlling, controlled by, or under common control with such Person; () any other
Person owning or controlling 10% or more of the outstanding voting interests in such Person; (iff) any
officer, director, general parfner, manager, or managing member of such Person; ar (iv) any other Person

that is an officer, director, general partner, manager, managing member, or holder of 10% or more of the
voting interests of any other Person described in subsections (f) through (iif) above.

“4greemennt® means this Operating Agreement as it may be amended from tlime to time
in accordance with Section 15.13.

. “4vatinble Funds®™ For any fiscal period, without duplication, the aggregate dollar
amoatnt of (&) the Company’s Net Cash Flow; plus (b) casl: proceeds from any disposition of the
Company's property, refinancing of Company indebtedness, insured casualty, or condemnation, in any
ease, net of all related costs and expenses; minus (c) all payments made by the Company as permitted by
this Agreement which were not deducted from gross revenues in the computation of Net Cash Flow, and
(d) any amounts that the Execitive Committee determines to set aside for the purposes of the Company.

“Bndget” means, collectively, the operating budget and the capital budget (i any), as the
same are approved by the Executhve Commitiee and in effect fom time to time,

“Business Day” means, any day other than a Saturday, Sunday, or day on which national
banks in Nevada are closed,

“Capital Account” is defined in Section 4.4,

“Capital Budger” means tiie budget covering the Company’s anticipated capiial
expenses, as approved by the Executive Commities and in effect from time to time (if any), including the
amount(s) and due dates of'any Additional Capital Contributions required to be made by the Members to
the Company during such fiscal year to mest such capital expenses.

“Capital Contribution” mems, with respeot to any Member, the Initial Capital
Coniribution and any Additional Capital Contrikution raquired or permitted to be made by such Member
tn the Company pursuant to this Agreement as desovibed in Seetion 4.

“Code” means the Internzl Revenue Code of 1986, as amended.

“Company Froperty” means the cash and/or property of the Company.

“Control” (including the terms "conirol”, “conirolling”, “controlled by™ and "under
common control with™) wmeans the possession, directly or indirectly, by voting securities, contract or
otherwise (including, but not limited to, through an Affiliatz), ofthe power to vota ten pereent (10%6) or
inare of the outstanding vofing securitics in a Person,

“Executive Committze” is defined in Section 6.1.

#GA4 P means generally accepted accounting principles consistently applied in tha
United States of America,
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“Ynitial Capltal Contributions” means, with respact to any Member, any ocapital
contribution made by such Member pursuant fo Section 4.1,

“Infarast” means with respect to any Member at any time, the interest of such Member in
the Company at such time, including, but not limited to; () the right of such Member to any and ail of the
benefits to whicl: such Member may be entitled as pravided in this Agreement; end (b) the obligations of
such Member to comply with 2] of the terms and provisions of tbis Agreement,

“Liguidming Member” means the Member designated as such by the Executive
Committes, provided, howavar, that any Member that cavses the dissolutlon of the Company under
Section 12.1 {¢} or whose action gives rise to the dissolution of the Company pursuant to Sectton 11,1(€),
shall not serve as the Liquidating Member,

“Membar” means only the Members deseribed on Exhibit “A™, or any other Person
admitted as 2 member of the Company In accordance with this Agreement in such Person’s capacity asa
mernber of the Company. ‘

“I¥et Cash Flow” For any period, the gross revenues of the Company from auy source
other than sale proceeds, refinancing procesds, condemmation proceeds, or insored easuelty, for the
subject period, minus, without duplioation, and, only fo the extent incurred or expended in accordance
with the applicable provisions of this Agreement, all operating expenses, debt service, capital
expenditures, and reserves (including reserves for working capital and for the pryment of current
liabilitles and obligations {lucluding operating expenses)) detesmined by the Executive Committes.

“Operating Budge!® means the budget covering the Company® s anticipated operations,
as approved by the Exccutive Committee and in effect from time 1o time (if any), including any debt
servite payments to Company’s lender(s) for each fiscal year in question, including the amounts and due
dates of auy Additional Capital Contributions required to be made by the Members to the Company
during such fiscal year to meet such non-capital costs and expenses, -

“Operating Plan® means the strategic and comprehensive operating plan (if any) as
approved by the Executive Committee (if and only if the Executive Committee determines in their sole
and absoluce discretion o prepare such Operating Plan), and in effect from time to time, which Operating
Plan may contatn, at 2 minimum: {a) an overview of the status of the Company Property as of the date of
such operating plan; (b) recommended strategies for enhancing the valie or repositioning the Company;
{c) to the extent that the Executive Committee considers the same to then be appropriate, ‘
recommendations regarding: (i) the sale or other disposition of any or 2l of the Company Property; (i)
the increase or decrease of the insurance carrjed by, or on behalf of, the Company.

“Percentage Inferast™ means the Pexcentage Interests described on Exhibit A; provided
the faregoing may be adjusted pursuant to the terins of'this Agreement.

“Payson™ means any individual, parfnership, corporation, Hinited liability company, trust
or other entity.

“Property” means the property owned by the Company

“Prlority Additiereal Capital Contribution” means Additional Capital Contribution made
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by the Contributing Members to find Shortfalls which will be entitled to a ten percent (109%) preferred
return as provided in Section 4.3 and this Agreement.

“Reasonable Period” means, with respect 10 any defaulting Member, a period of ten (10)
calendar days after such defanlting Member raceives written notics of its defanit from a non-defanlting
Member, provided, however, that, if such breach Is snsceptible of cure, but cannot reasonably be oured
within such ten {10) day periad, then such period shall continue for a maximum of up to thirty (30}
calendar days from the defaulting Mambear's receipt of such notice of default, so long as such defaulting
Member commences to cure the breack within such ten (10) day period and continues diligently to
prosecute the cure to completion. However, the term “Reasonable Period” shell not be applicable to, and
shall not be constried or Implied to apply to, any default relating to a Member’s faffure to make
Additional Capital Contributions pursuant to Section 4.2,

“Transfer™ is defined in Section 9.1,
12 Dse of Accounting Teyms. Each accounting term used, Emé not defined, in this Agresment shall
have the meaning aseribed to it in accordance with GAAP.

13 Exhibits, Ete, Referénces to an “Exhihi#* are, unless otherwise specified, to one of the Exhibils
attached o this Agreement, and references to an “Artlele or a “Section” are, unless otherwise spevified,
to one of the Articles or Seetions of this Agreement, Each Exhibit attached hereto and referred to in this
Agreement is hereby incorporated herein by reference,

ARTICLE 2
Organization

2.1  Foymation. The Company was formed by filing its Articles of Qrganization (“Articles™)
on September 16, 2010, and has been duly qualified to conduct business in the State of Nevada. The
parties heraby rafify and adopt, in all respeats, tie execution and filing of the Articles of Organization,

2.2 Purpoge. The purpose of the Company shall be conduct all legal activities including,
without limitation, any sactions reasonably necessary and incidental to accoraplishment of the foregoing.
The Company may engage in any other business or activity with approval of the Executive Committee
withaut the approval of each of the iembers unless as otherwise provided hersin.

2.3 Name. The name of the Company is Incline TSS Ltd. The Executive Committee may
change the name of the Company, or adopt such trade or fictitious names for use by the Company, es the
Executive Committes may from time to time determine. All business of the Company shall be conducted
under such name(s), and title to all Company Praperty shall be hield in the name of the Company.

2.4  Principal Place of Business. The principal place of business and office of the Comnpany
shall be lacated at 500 Damente Ranch Pkwy Ste 980, Reno, Nevads, or at such other place or places as
the Execntive Committee mizy from time to time designate.

25  Term. Theterm of the Company commenced on the date of the filing of the Articles
pursuant to the Act and shall continue in pepetuity unless sooner terminated or extended pursuant to the
provigions of this Agrezment.
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26  Registered Agent. Tho Company’s registered agent for service of process required fo be
maintained pursnant to the Act shafl be Todd B. Jaksick and the address of the Company’s registered
agent in the State of Nevada shall ba S00 Damonte Ranch Pkwy Ste 930, Reno, Nevada $9521, Such
agent and such office may be changed from time to time by the Exsentive Committee,

ARTICLE 3
Memhbers

3.1  Admpission of Members, Members are each hereby admitted as a member of the
Company, and shall be shown as such on the books and records of the Company. Except as expressly
permitted by this Agreement, no other Person shall be admitted as a Member of the Company without the
approval of the Executive Committes ag provided in Section 9 and at least fifty-one percent (51%5) vote or
consent of all the Members. .

32 Limitation on Liability. The debts, obligations and liabilities of the Company (whether
arising in contract, tort, or otherwise) shall be solely the debts, obligations and liabifities of the Company,
and no Member shall be obligated personally for any such debt, obligatfon, or liability solely by reasen of
being a member of the Company. The liability of esch Member shall be limited to the amount of Capital
Contributions required to be made by such Member in accordance with the provisions of this Agreement,
but only when and to the extent that the same shall become due pursuant to the provisions of this
Agreement, Nothing contained in this Section 3,2 shall limit, affect, or impair any provision in this
Agreement to the contrary, including Article 4, or any agreement, guaranty, or ather dooument entered
into by, between, among, or in favor of any of the Members or thelr respective Affiliates.

3.3  Withdrawal of Members, Bxcept as otherwise specifically provided in this Agreement,
na Member may withdraw or resign from the Company without the prior Majority Vote or wiltien congent
of the Executive Commiites and st least fifty one percent (51%%) vote or consent of all of the Members, In
the event that any Member withdraws or resigns from the Company in contravention of this Agreement,
such action shall be considered a default pursuant to Article 12 and the same shall not affect such
Member's liability hereunder or, to the extent provided in the Act, for the obligations of the Company. No
such withdrawal or resignation shall constitute, or afford any Member the right to cause, the dissolution of
the Company, except as otherwise provided in Article 11.

ARTICLE 4
Capitsl

4.1 Xnitial Capital Contributions. The Members have contributed cash and/or Booked up
their Capital Accounts (the “Biitial Capltal Coxtributions”) to the capital of the Company (based upon
their relative Percentage Interests) as provided in Exhibit A.

42  Additfopal Capital Contributions, The Members mey maice the Additional
Capital Contributions to the Compary. All Additional Capital Contributions shaif be made as approved
by the Executive Comunitiee. If at any time or from time to tims after all of the Initial Capital
Contributions have been made or additional funds may be required to meet the obligations or neads of the
Company (including, but not Hinited to, its obligations to pay operating expenses, and/cr operating cash
flow deficits and/ar to establish or augment any reserve, then the Executive Commitiee juay (but shatl not
be obligated to) require that the Members meke a further capital contributions (“ddditional Capital
Conttribretion”) in the amount of such additional funds a3 may be required for such neads or obligations
of the Company (a “Shorgfali®). If so requited by the Executive Committee, each Member shall, not later
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than twenty (20) calendar days thereafier, contribute its pro rata share (based upon the Percentage
Interests of the Members as adjusted) of the amount of the apptioable Shortfall. In liew of requiring the
Members to make Additional Capital Contributions, the Executive Committee may ¢ause the Company to
obtait funds to cover any Shortfall through loans on terms approved hy the majority of the Executive
Commitres (including loans from any Member or its Affiliates to the Company, with each Member or its
Affiliates having the opportunity to participate in making any such loan or a pro rata basis). The
Executive Convnittee may, at any time, establisk an operating budget and/or capital budget to fund
Company expenses aud obligations and request Additional Capital Contribntions irrespective of whether
the Company received cash contributions described as Initial Capital Contributions,

43  Foiluret ke ital ibutiens. If any of the Members (the “Non-
Contributing Member®) fails to make any Additional Capital Contribution {or any portion ther¢of} to
caver the Shortfall within the twenty (20) day time period therefors, and the other Members (the
“Coniribiting Member™) have made their respective Capital Contribution to cover the Shortfall, then the
Executive Committee and/or Contributing Member may cause the following actions to be taken (sither
sequentially or simultaneously, and, if sequentially, in any order) by delivery of notice to such effect to
the Cantributing Member and to the Non-Confributing Member:

) (a) Conixfbution. The Contribmting Member shell have the option (but not the
obligation), in its sole discretion, to contribute additional capital (“Priority Ad:iitional Capitul
Conttribation™) to the Company in ap amount equal to the amount of the Additional Capital Contribution
that the Non-Contributing Member failed to make, Upon making such Priority Additional Capital
Contribution, the Contributing Metmber shail notify the Non-Contributing Member it writing of the fact
and emount of the contribution, wherenpon the Coutributing Member shall be entitled to receive a
preferential return of ten pevcent (10%5) on such Priority Additional Capital Contribution (prior to any
distributions to the Non-Confributing Member as provided in Section 5.4 with respect to such Prlority
Additional Capital Contribution made by the Contributing Member. Priority Additiona] Capital
Centributions made by the Contributing Meimber to cover the Non-Contributing Member’s pro rata share
of the Shortfall subject to a ten percent (10%4) preferential return on such Prlority Additional Capital
Contzibutions will apply when a Non-Contributing Member fails to make its pro mata share of an
Additinnal Capital Contribution to cover a Shortfell as approved by the Exscutive Committes. Prlority
Additional Capital Contributions made by a Contributing Member (inchiding a preferential return of ten
percent {10%) on the Pricrity Additional Capita] Contributions), shall be returned and paid to the
Contributing Member prior to any distribations to the Non-Contributing Member a3 provided in Section
5.4.

(»  Loan Altemnatively if the Non-Contributing Member fails to contribute the
foregoing amount to the Company within such twenty (20) day perfod to cover its’ pro rata share of the
Shortfall, then the Contributing Member shall have the 1ight to be exercised (if at all) to loan the same
amount to cover the Shoritfall to the Company in liew af'a Priority Additional Capital Contributfon which
shall bear interest at the rate of ten percent (10%) per annum until paid. The Contibuting Member’s loan
shall be tieated as a Member loan to the Company and repaid to the Members making the loans before the
Non-Contributing Member shall receive any distvibution as provided in Seetion 5.4. In the event the
Confributing Member elects to make a loan to cover the Shortfall in lieu of 2 Prlority Additional
Contribution as provided herein, the Contributing Member may elect to secute the loan by a deed of trust
recorded against the property held by the Company. The Company Is euthorized to execute a promissory
note in favor of the Contitbuting Member and a deed of trust securing such Member’s loan to the
Company, including the ten percent (10%4) interest per annum until paid. The Non-Contributing Member
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shall have no rights to vote or otherwise manage the Company untif said loan is paid off in full by the
Company.

() Default, Failure of 2a Member to make its Additional Capital Contribution as
required in Article 4 hereof, which may require the ather Member to cover such Shortfall (by
contribution or oan as the case may be), shall not be dezmed an Event of Default as provided in Axticle
12, provided firther, however, such Member mzy not vote on any matter as provided in Article 12.1,

8y  Disteibutions, The Non-Contributing Member shall not be entitled to any
distributions of Available Funds to ba mede until after the preferred return (or inerest on any Member
loan) is repaid first at ten percent {10%) per ennum and then the Priosity Additione Capital Contribution
g:r loan as the case mey be} is repaid to the Contributing Member ag provided in Seetion 5.4 ave paid in
IL

(e} Executive C e: Power of Attorney. Each Membes acknowledges and
agrees that the other Members would niot be entering in this Agreement were it not for the Members
agresing to make the Capital Contributions provided for in Sectfons 4.1 aud 4.2 above, and agreeing to
the remedy provisiona set forth above in this Section 4.3, Each Member acknowledges and agrees that, in
the event any Member feils to make its Additionat Capital Contributions pursuant to this Agreement, the
other Members will suffer substantial damages, and the remedy provisions set forth above are fair, just
and equitable in all respects and administratively superior to any other method for determining such
damages. Each Member hereby irrevocably constitutes and appoirts the Executive Committoe as its trie
and lawfill attorney-in-Fact, in its name, place and stead to make, execute, consent to, svrear 1o,
acknowledge, debiver, record and file such conveyances, agreements, iustruments, ot other documents that
may be necessary, in the sole and absolute discretion of the Exccutive Committes, to confinm and render
fully effective the remedy provisions set forth above (including, but not Emited to, any assignment ofa
portion of its Percentage Intevest and any amendments to this Agreement). It is expressly understood,
intended and agraed by sach of the Members, for itself its adiministrators, legal representatives, successors
and ussigns, that the grant of this power af attorney is irrevocable and coupled with an interest. The grant
of this power of attorney shall survive the death, legal incompetence, disability, bankruptoy, retirement,
resignation or withdrawal of any Member, or of the beneficial owners of any Member, or the assignment
of its ot their interests in the Company or in such Member, as the case may be.

44  Capital Accomnts. A separate capital account (a “Capitel Account”) shell be maintained
for each Member in accordance with Treasury Regulation Section 1,704-1(b)(2Xiv). Comsistent
thesewith, the Capital Account of each Member shall be determined and adjusted as follows:

() Credits. Each Member's Capital Account will be credited with: (i) all cash
contributions plus fair market value of any propesty contributed in-kind {net of any
liabilities to which the property is subject or assumed by the Company) made by such
Member to the capital of the Company; (i) the Member’s distributive share of Net Profit,
itams thersof and items of incoine and gain specially allocated to such Member pursuant
ta Section 5; and (iff) any other increases required by Treasury Regulation Section 1.704-

1(b)(2)(iv); and

(b} Debhits, Eech Member’s Capital Account will be debited with: (f) any cash
distributions made by the Company to such Member, plus the fair market value of any
propexty distributed in kind to such Member (net of any Jiabilities to which such property
Is subject or that are assumed by such Member); (if) the Member’s distributive share of
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Net Loss, items thereof and deductions ar losses speciafly allocated to such Member
pursuant to Section 5; and (tif) any other decreases required by Treasury Regulation
Section 1.704-1(L)(2)(IV).

The provisions of this Section 4.4 relating to the maintenance of Capital Aceounts have been
included in this Agreement i order to comply with Section 704(b) of the Code and the Treasury
Regulations promulgated thereunder, and will be interpreted and applied in a manner consistent with
those provisions.

Q)] Resiated Capital Acconnis. The Company will pursuant to Code §704(b) and

the Reguiations thereunder, restate the Capital Accounts to reflect the fair merket value of
the Company*s property (i) in connection with a contribution or distribution of money or
ather property {other than a de minimis amount) as consideration for the aeqnisition or
disposition of a Peroentage Interest, (il) in connection with the lquidation of the
Company or a distribution of money or other property {other than a de miniins amount)
by the Company to a retiting or continuing Member as consideration for an interest in the
Company, (iii) in connection with the grant of an Interest in the Company (other than a
de minims interest) as consideration for the provision of services to or for the benefit of
the Company by an existing Member acting in & Member capacity or by a new Member
acting in a Mamber capacity or anticipation of being a Member or {jv) under general
accapted accounting practices providing substantially all of the Company®s ptoperty
{excluding money) consists af stock, securities, commodities, options, watrants, fitures
or oilier similar instrumants that are readily tradeabls on an established securities market
in accordance with Reg §1.704-1(b)(2){iv)}(E.

45 o Oblipation to Contribnte Capital; Restove Nagative Capital Acconnt. Except as

expresaly provided in this Agreement and with at [east fifly-one percent {§1%) vote of or prior written
consent of all the Members, no Member sfiall be required or entitled to contribute any other or further
capital to the Company, nor shall eny Member be requised o loan any funds to the Company. No
Member shall have any obiigation to restore any negative balance in its Capital Account upon the
liquidation or dissalution of the Company or otherwise.

ARTICLE 5
Allocations and Distributions

5.1 Perpose and Intent, The intent and purpose of Article 8 is to keep the Members Capital
Accounts at levels targeted to ensure the economic and business arranigement of the Membérs on
liquidation. In effect, the distribution provisions will define how such proceeds and itemns will be
allocated amongst the Members and income end losses will be allocated so as fo cavse the Capital
Accounts to match these amonnts. As a result, Income and loss for each year will be allocated to cause
eacl Member’s Capital Account balance to he equel to the amount that such Member would be entitied to
receive if the Company were to liquidate at the end of such year. All profits, losses, including gains and
Josses shall be allocated amongst the Members so the Capital Accounts of the Members shall, as nearly as
possible, reflect this economic arrangement and to cause the Member’s Capitel Account to equal the
amount which such Member is entitled to receive on liquidation based on the economic armangement
deseribed above, The Company®s accountant is authorized to adjust the Capital Accounts accordingly
with such allocations to mateh the economic arrangement. The Members intend that the tax allocation
provisions cfthis Article 5, produce, to the extent possible, final Capital Account balances of the
Memnbers thas will perinit the lignidating distributions that are made in acoordence with final Capital’
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Account balances under Section 5.4 herein to be made (after Company debts have been paid, including
interast thereon, including vapaid loans and interest thereon owed to Members and all preferred returas
and Priority Additional Capital Cantributions have been paid to such Members), in 2 manner which s in
accordance witl the distribution priorities set forth in Section 5.4, To the sxtent the tax allocation
provisions of this Axticle 5 fail fo produce such final Capital Account bafances (i} such provisions may be

.amended by the Executive Committee if and to the extent necessary to produce such result, and (i)

taxable income and taxable loss of the Company for prior open years (or itetns of gross income in
deduction of the Company for such years), may be reallocated by the Executive Committee among the
Mentbers to the extent it is not possible to achieve such result from allocations of items of income
(including gross income) and deduction for the current year and in future years, Sectien 5.1 sbell contro),
notwithstanding asiy reallocation or adjustment of taxable income, taxable loss or items thersof by the
Internal Revenue Service or any other taxing authority. The Executive Contmittee shall have the power
1o amend this Agreement without further consent as it reasonably considers advisable to make the”
allecstions and adjustments described in this Section 5.1, To the extent that the allocation and adjustment
described in this Sectlon 5.1 results in a reduction in distibutions that a Member will receive under this
Agreement when compared to tlis amount of disiribution such Member would recsive if all such
distributions wers made pursuant to the order of priority set forth in Section 5.4, the Company may make
a guaranteed payment to such Member (to be made at the time such Member wonld otherwise receive the
distributions that have been reduced) to the extent such payment dées not viclate the requirements of
Code §704(b) or the Executive Committes may take such other action as reasonably determined to offset
such reduction, T, for any reason, the Bxecutive Committes is at impasse, then by majority vote of all the
Members, the Members may meke-such decisions.

52  Alloeptions

521 Alloeations of Net Profits. Except as may be required by Section 3.3, to
determine Capital Account balances, Net Profits and other items of income and gain should be altocated
among the Members prior to reducing the Capital Accounts by distributions in the following order of

priority:

(a) Fitst, to the Members in proportion to, and to the sxtent of, any deficit
balances in their respective Capital Accounts until all such Capital Accounts have been restared 10 zero;

(b) Second, after giving effect to the allecations made pursuant to Section
5,2.1{a) ainong the Membets as necessary to ceuse the Capital Account balance of each Member to at
least equal the sum (i) such Member’s unpaid Priority Additional Capital Contributions plus (i) such
Membes’s unpald cumulative preferred return (the sum of the amounts in clauses (i) and (ii) for each
Member is such Member’s “Total Preference Ampunt";

{c) Third, after giving ¢ffect to the allocations made pursoant to Seetion
5.2.1(a) and (b) smong the Members as necessary fo cause the Capital Account Balance of each Member
to at least equal the sum of such Member*s unpaid Additional Capital Contributions.

()  Fourth, after giving effect o the allocations made pursvant to Sections

5.2.1(a), 5.2,1(b) and 32.1(c), among the Members as necessary to eause the Capital Account balance of
each Meinber to at least equal such Member’s Initisl Capital Coniribution;
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) Eifib. after giving effect ko the allocations made pursuant to Sections
5.2.1¢a) throngh 5.2.1(d) among the Members as necessary to causs each Member’s Capital Account
balance to be in proportion to the Member’s then respective Percentage Interest.

The intent is to allocate Net Profits and other income to the exteut the Members Capital
Aceount balance is [ess than the Total Prefevence Amount to allocats sucl income until the Members
Capital Account balance is equal to the Total Preference Amount; second, to allocate Net Profit as
desoribed above, to the Members Capital Account until the Capital Account balancs is egual to the
Additional Capital Cantributions, then the Initial Capital Contribution described on Exhibit A and third,
to be in proportion fo the Members then respective Percentage Interest,

522 Allacations of Net Lasses. Except as may be required by Section 5.3 to
determine Capital Acconnt balances, Net Losses and other items of deduction and loss should be aifecated
minong the Menbers prior o reducing the Capital Accounts by distributions in the following priority:

(a)  First, among the Members (f the Member’s Capital Account balancs is
more than the Tota] Preference Amount, as necessary to cause each Member’s Capital Account Balance
to equal such Member’s Total Preference Amount;

()  Second, afler giving effect to the allocations in Section 5.2.2(x) among
tie Members, if the Member’s Capitat Account Balance is more than the Member's Additional Capital
Contributions, as necessary to cause the Capitel Account Balance of each Member to equal such
Member's Additioual Cepital Contribution amount.

' (c) Thizd, after giving effect to the allocations made pursusnt to Section
5.2.2{a) and (b) among the Members if the Member*s Capital Account balance is more than the
Member’s Initial Capital Contribution as necessary ta cause the Capital Account balance of each Member
to equal such Member’s Initial Capital Coniribution;, *

) Fouth, after giving eifect to the alloostions made pursuant te Section
5.2,2(a) through 5.2.2(c) among the Members as necessary to cause the Capital Account balance of each
Member to equal zero; and

{e) Thereafter, among the Members in proportion to their then respective

Percentage Interests.

52.3 Minimnm Gain. For purposes of applying Section 5.2 above at the close of any
period, a Member’s Capital Account balance shall be desmed to be increased by such Member’s share of
Compeny Minimum Gain and Member's non-recourse debt minimum gain remaining at the close of such
period ag determined pursuant to the Regutations urder Code §704(b) and except as otherwise provided in
Article 5, an allocation of Company’s taxable income or taxable Ioss to 2 Member shall be treated a5 an
ailocation to such Member of the same share of each item of income, gain, loss and deduction that has
been taken into account in computing sueh Company taxable income or taxable Joss,

53  TaxDistributions, Subjectio the reasonable needs of the Company for working capital
and other reasonably expected requirements of the Company, at least annuaily, the Bxecutive Committee
may consider a distribution equal to the reasonably estimated 12x liability of the Members arising from
any allocation of profits or gains to the Members, using 2 single tax rate for 2il Members.
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5.4 Disiribntions.

(@) Non-Liguidsting Digtributions. Subject to any restrictions imposed by the
Lender, Available Funds shall be distributed as follows:

Priority Additional Capital Contributions/Loans. Rirst, an amount of

such Avallable Funds shall be distributed pro rata (based upon the relative aggregate amounts then
distributable under this Section 5.4(a)(1)) to the Members with outstanding Pricrity Additional Capita)
Contributions umil each of such Members has recelved aggregate distributions of Available Funds
pursuant to this Secélon 5.4(a)(1) i an amount equal to the sum of: {i) its outstanding Priority Additional
Capital Contributions; and (i) an amount necessary to provide a ten parcent (10%) Preferred Return on
such Priority Additional Capital Contributions taking into account any amounts theretofore distributed to
such Members pursuant to the foregoing subsection (§), which distributions made pursuant to this Section
5.4(a) shall be deemed to be made first with respect to the Preferred Return described in subsection (1)
above and then with respect to the Priority Additional Capital Contributions deseribed in Subsection (i)
above. )

In the event a Contributing Member elects to loan the funds to the Company in lieu of a
Priority Additione] Capital Contribution for the Non-Contributing Member pursuant to Section 4.3, the
unpaid balance of the loan amount plug interest at the rate of ten pereent (10%%), shall be paid first to the
Contributing Member with the saxne priority above before the Mon-Contributing Member receives s
Section 5.4(a)(2) distribution.

By way of example, if Member A has an outstanding vnpaid Priority Additional Capital
Contribution of Eighty Dollars ($80.00 and an accumulated preferred setum of Twenty Dotlaes ($20.00)
1n the total snin of One Hundred Dollars ($100.00), and Member B hag gn outstanding unpaid Priority
Additional Capital Contribution in the amount of Twertty Dollars ($20.00), and an accomulated preferred
return of Five Dollars {$5.00) in the total sum of Twenty-Five Dollars ($25.00) and there is Eighty
Dollars ($80.00) in Available Funds, the Righty Dollars ($80.00) shall be distributed a5 follows: Member
A will receive 100/125 = 80% applied first to reimburse the accumulated preferrad return amount of
Twenty Dollars (320.00) and Member B will receiva 25125 =20% to be reimbiose Member B for its
accumulated preferred retuen of Five Dollers ($5.00), Thereafter, Available Funds (if any) will payoffthe
Priority Additional Capital Coniribution based on the same percentages (i.e., 80% and 20% respectively).

@ Addittonal Capital Contribytions. Second, the amount of Available
Funds shall be distributed to the Members pro rata {(based on the relative aggregate amounts then
distributable under this S¢etion 5.4(a)2) 1o the Members with outstanding Additional Capital
Contributions unti] each of such Members has receive aggregale distributions of Net Cash Flow pursuant
1o this Section 5.4(a)(2).

3 Initinl Capital Contributions. Third, an amount of such Available
Funds shall be distributed to the Members in proportion fo their respective Percentage Inferests, until the
Members have received aggragate distributions of Net Cash Flow pursuaist ta this Section 5,4(8)(3) in an
amount equal to the aggrepate amount of any Initial Capital Contributions made thereby.

(4 Percentope Inferest, Fourth, and thereafter, subject to the provisions of

Section 4.3{a) above, the Available Funds shall be distributed to the Membezs in proportion to their
respective Perceniage Interest.
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()  Liguidating Distributions. Any Distributions to be made upon dissolution and
winding up of the Company Available Funds shall be distributed as folfows:

{1) Member Loans, First, to creditors with valid legal claims, including
Members who are creditors, including, without limitation, any Member loans 1o the extent provided
herein, in satisfaction of Company Lisbilitles; .

) Priority Additional Capital Conéributions. Secopd, to the Members as
provided in Section 5.4(a)(1) unti} their preferred returns and Priority Additiona] Capital Contributions

hawve been repaid in fulk; and

6] Additional Capital Contribution. Third, to the Members a3 provided in
Section 5.4(a)(2) until their Additional Capital Contributions have been repaid in full.

{4) Initial Canpital Contribution. Fourth, to the Members in accordance with
positive Capital Account balanees Including their Initial Capital Contribution taking Inta account a)| Capital
Account adjustments for the Company®s taxeble year in which the liquidation ocours.

. (5) Percentage Interest. Thereafter, to the Members in accordance: with their
respective Percentage Interesis.

55  Limijtations on Distributions. No Member who assigns or disposes of such Member’s
Membership Interest in violation of this Agreement shall be entitied to any distribution of any property or
money except as otherwise provided in Axtiele 9.

ARTICLE 6
Management

T 6I Management, Except as otherwise specifically provided in this Agreement, the business
and affairs of the Company shall be vested i, and controlled by and through, a committee of persons
appoiited in writing pursvant to Section 6.2 (the “Executive Comumiitee®). The Executive Cominittes
shall have the responsibility for establishing the policies and operating procedures with respect fo the
business and affairs of the Coimpany, as well as for making all decigions as to all Company matters
including, without limitation, all decisions that, by the express terms of this Agreement, may require the
approval of the Members, a5 fully as if the Members were themscives making such decigions in lieu
thereof. The Executive Commitiee’s authority and power shall be complete and comsprehensive and
include without limitation, the power to horrow 1nouey, accept property (by transfer or otherwise) subject
to Tiens and debis of third partles, and transfer Company property with or without consideration. All
decisions made with respect to the management and control of the Company and approved by the
majority vote of the Bxecative Committes shall be binding upon the Company and all of the Members.
Any documents, instruments, or agreements approved and executed by the Executive Contraittes shall, for
all purposes hereof] be deemed to have been approved by the Members. In the event the Executive
Cormmittee members are unable to agree unenimously in the event these are only two members of the
Executive Committee or by majority vote in the event there are more than two members of the Executive
Committee for any reason, impasse or otherwise, then the Executive Comumittee shall solicit the vote or
consent of the Members and 2 majority vote or consent of all the Members shall constitute the direction
and the decision of the business and affairs of the Company as though said decision was made by the
Execitive Committes at which a quorem was present.
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6.2 ,gppoh{tment of Members of the Execuﬁv; Commiitee, Each Executive Commitics
member shall be appointed by Majority Vote of alf the Members. Such Executive Committes members

may, by Majority Vote or by majority written consent and notice to the other Members, designate an
individual to sexrve ag an alternate for the member of the Executive Committes and may remove any
person appointed by a Member and appoint a substitute therefor. Any person appointed to or removed by
the Hxecutive Committee (and any alternate member of the Executive Commitiee) must be approved by
Majority Vote or majerity congent of ail the Company Members. If an Executive Member dies, then the
substitute Executive Committes member will be appointed by wmajority vote of all the Company
Members,

63  Meetings of the Executive Committee, Repular meetings of the Executive Committee
shall be held at such times and places as shall be designated, from time to time, by resolution thereof,
provided, however, that: {(g) the Execntive Committee shall meet no less frequently than ance annually;
and (b) such regular meetings of the Executive Committee shall be held as often as is necessacy or
desirable in order to carry out its management fimetions.

Special mestings of the Executive Committee may be called by, or at the request of, any
Executive Committee Member. The person or persons avthorized to oall the special meeting of the
Exetutive Committee may fix auy reasonable place as the place for holding such meeting.

6.4 Notice of Meeting. Notice of any meeting of the Executive Committee may be given no
less than one (1) day, but no more then ten (10) days, prior to the date of the meeting whenever possible.
Notices shall be delivered in the manner st forth in Seetion 15,3, The ettendance of a member of the
Exccutive Committes at a meeting thereof shall constitute a waiver of notice with xespect to such
mesting, except where a member of the Executive Committee attends a meeting for thie express purpose
of objecting to the fransaction of any business because the meeting is not properly called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
Executive Committee need be specified in the notice or waiver of notice of such meeting.

65  Quorum for Meeting, A majority in number of the members of the Executive
Committee shall constitute a quorum for the transaction of business at any meeting of the Executive
Committee, provided that, if less than a quorum is present at any meeting, the members of the Executive
Committes present may adjourn the meeting at any time without further notice, The members ofthe
Executive Committee may participate in, and act at, meetings of the Executive Committee through the use
of & conference telephone or offhier communications equipment by means of which all persons
participating in the meeting can hear each other. Participation in such manner ghall constitute attendance
in person at the meeting of the person or persons so participating.

66  Acts of fie Exeeutive Committee, The act of a majority of the members of the
Executive Committes shall be the act of the Executive Committee. Additionally, any action required to
be taken at a mecfing of the Bxecutive Committes, or any action that may be taken at 2 meeting thereof,
may be taken without a meeting if'a consent in writing, setting forth the action so taken, js signed by a
majority in number of the members of the Executive Comrittee entitled to vote with respect to the
subject matter thereof. Any such consent, signed by a majority in number of the members of the
Executive Commitias, shall be the same effect s an act of a majority in number of the members of the
Excentive Committee at a properly called and constituted meeting of the Executive Comunittee atwhich
all of the members of the Executive Committes were present and voting. In the event the Executive
Commitiee are unable to agree unanimously in the event there are only two members of the Executive '
Committee or obtein 8 majority vote in the event there are more than two members of the Executive
Comuittee for any reason, iinpasse or otherwise, then the Execntive Committee will sollcit thie vote or
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consent of the Company Members and a majority vote ar consent of the Company Members shall
constitute the direction and the decision of the business and affairs of'the Company s though said
decision was made by the Executive Comsmiitee at which a quorum was present.

67  Regords of flte Executive Committee. A written record of the meetings of the
Executive Commitiee and all decisions made by it are not required. However, a written record may be
kept try the membets of the Executtve Committes and kept in the records of the Company. In the event
minutes and/or regolutions of the Bxecutive Conumittee are kept, then if a summary is forwarded to the
other Members and without written objection after ten (10) days, said records shall be binding and
conclusive evidence of the decisions reflected therein and any authorizations granted thereby.

6.8 Compensation of Exepntive Committee Members. As determined by the Executive

Corniftee, B member thereof may be entitled to receive any salary, other remuneration, or expense
reimbursement from the Company for his or her services as a member of the Executive Committee.

6.9 Appointment of Qfficers. Ete. The Executive Committes may, by resolution, appoint
one or more individuals as officers, employses, or agents of the Company. Each such officer, employee,
or agent shall have the authority, and sheil perform the duties, designated by the Executive Committee
from time to time. Any officer, smployee, or agent appointed by the Executive Committee may be
removed by the Executive Committee by Majority Vate at anyiime with or without cause. No officer,
employee, or agent need be a member of the Company.

618  Agreements with Affiliates. Bxceptas set forth in this Section 6,10, any agreements by
the Company with an Affiliate of any Member must be approved by the Executive Committes by
Majority Vote, including fees or compensation to be peid by the Company to any Member or any of its
Affiliates. Notwithstanding anything to the contrary provided herein, any agreement with any Member,
or any Affiliate of them, to the extent that Member, or any Affiliate of them is now, or hereafter becomes,
a party to any agreement entered into with the Company, the Executive Comimittee shall have the right
and authority on behalf and at the expense of the Company, to: (a) deternine any action to be taken by
the Company with respect to any default by such party under such agreement; (b) exercise termination
righta Tn sceordence with the terms of such agreement; (¢} enforce and defend the Company’s rights under
such ‘agreement (including, but not Eimited to, the prosecution or defense of any proceeding or action that
it deems necessary or appropriate); and (J) retain counsel of its choosing in connection with the
foregoing.

The Members hereby grantto the Executive Commiitee, their irrevocable powaers of
attorney 1o take all actlons described in this Section 6.10, which powers of attotney shall be deemed to be
powers coupled with an interest that may not be revaked untif the termination of the Company.

611 Dutyio Devgte Time: Compensation of Members. The Executive Committee
Members shall devote such time 1o tie Company business as they deem to be necessary or desirable in
connection with their respective duties and responsibilities hereunder. Except as provided hereunder, ar
as otherwise agreed to in writing by the Executive Committee, neither any Member, nor, any member,
pariner, sharefiolder, officer, director, einployee, agent, or representafive of any Membeg, shall receive
any salary or other remuneration for his, her, or Ifs services rendered pursuant to this Agreement.

6.12 Conflicts of Interest and Fiduciary Duties,

6.12.1 Conflicts of Inferest. Each of the Members recognizes and agrees that the other
Member and its members, pariners, shareholders, officers, directors, employees, agents, representatives

48651.07) /Incdine TSS Operating Agresmant 14

TJA 000161



IN THE SUPREME COURT OF THE STATE OF NEVADA

IN THE MATTER OF THE
ADMINISTRATION OF THE SSJ’S ISSUE
TRUST

IN THE MATTER OF THE
ADMINISTRATION OF THE SAMUEL S.
JAKSICK, JR., FAMILY TRUST

TODD B. JAKSICK, Individually, as Co-
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the SSJ’s Issue Trust;
MICHAEL S. KIMMEL, Individually and as
Co-Trustee of the Samuel S. Jaksick Jr. Family
Trust; KEVIN RILEY, Individually, as Former
Trustee of the Samuel S. Jaksick Jr. Family
Trust, and as Trustee of the Wendy A. Jaksick
2012 BHC Family Trust; and STANLEY
JAKSICK, Individually and as Co-Trustee of
the Samuel S. Jaksick Jr. Family Trust,

Appellants/Cross-Respondents,
Vs.

WENDY JAKSICK,

Respondent/Cross-Appellant.

CASE NO.: 81470

District Court Case No.:
PR17-00445/PR17-00446

APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

Volume 1 (Part 4) of 22

Pages TJA0000162-TJA000203

Docket 81470 Document 2021-10723



CHRONOLOGICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT

DATE
FILED or
ADMITTED

VOL.

NO.

PAGE NO.

Petition for Confirmation of Trustee
and Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and other
Trust Administration Matters (SSJ’s

Issue Trust)

8.2.17

TJA000001-000203

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters
(Family Trust) (Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust to
the Jurisdiction of the Court, and
For Approval of Accountings and
Other Trust Administration Matters
(Family Trust) (Separated)

8.2.17

TJA00402-00585

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition

10.10.17

TJA000586-000594




for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters

(Family Trust)

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust
Administration Matters (Family

Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval of
Accounting and Other Trust

Administration Matters (Issue Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to Petition
for Confirmation of Trustees and
Admission of Trust to the
Jurisdiction of the Court, and for
Approval of Accountings and Other
Trust Administration Matters (Issue

Trust)

10.10.17

TJA000607-000614

Commissioner’s Recommendation

Referring Cases to Probate Judge

10.12.17

TJA000615-000617

Order Accepting Transfer

10.17.17

TJA000618-000620




Notice of Appearance (Todd B. 11.3.17 4 | TJA000621-000623
Jaksick, individually)

Association of Counsel 1.2.18 4 | TJA000624-000625
Demand for Jury 1.3.18 4 | TJA000626-000628
Order Granting Consolidation 1.5.18 4 | TJA000629-000631
Counter-Petition to Surcharge 1.19.18 4 | TJA000632-000671
Trustees for Breach of Fiduciary

Duties, for Removal of Trustees and

Appointment of Independent

Trustee(s), and for Declaratory

Judgment and other Relief

Association of Counsel 2.23.18 4 | TIA000672-000692
Association of Counsel 2.23.18 4 | TIA000693-000712
First Amended Counter-Petition to 2.23.18 4 | TIA000713-000752
Surcharge Trustees for Breach of

Fiduciary Duties, for Removal of

Trustee(s), and for Declaratory

Judgment and Other Relief

Order Associating Counsel 3.13.18 4 | TJA000753-000754
Order Associating Counsel 3.13.18 4 | TJA000755-000756
Notice of Entry of Order 3.13.18 4 | TJA000757-000761
Notice of Entry of Order 3.13.18 4 | TJA000762-000766
Todd B. Jaksick’s Answer and 4.9.18 4 | TJA000767-000779

Objections to First Amended
Counter-Petition to Surcharge

Trustees for Breach of Fiduciary




Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

Todd B. Jaksick’s and Michael S.

Kimmel’s Answer to First Amended

Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustees, and for Declaratory

Judgment and Other Relief

4.13.18

TJA000780-000795

Notice of Appearance

4.17.18

TJA000796-000799

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of

Fiduciary Duties, For Removal of

4.19.18

TJA000816-000819




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Kevin Riley’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000820-000823

Notice of Appearance

6.4.18

TJA000824-000827

Notice of Appearance

6.4.18

TJA000828-000831

Stanley S. Jaksick’s Answer to First
Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Joinder to Stanley S. Jaksick’s
Answer to First Amended Counter-
petition to Surcharge Trustees for

Breach of Fiduciary Duties, For

8.7.18

TJA000845-000847




Removal of Trustees and
Appointment of Independent
Trustee(s), and for Declaratory

Judgment and Other Relief

Wendy Jaksick’s Motion for Leave

to Join Indispensable Parties

11.15.18

TJA000848-000855

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000856-000872

Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000873-000876

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Wendy Jaksick’s Omnibus Reply in
Support of Motion for Leave to Join

Indispensable Parties

12.17.18

TJA000899-000933

Request for Submission of Wendy
A. Jaksick’s Motion for Leave to

Join Indispensable Parties

12.18.18

TJA000934-000936

Order Granting in Part and Denying
in Part Motion for Leave to Join

Indispensable Parties

1.16.19

TJA000937-000948

Pre-Trial Order Regarding Trial

1.22.19

TJA000949-000953




Scheduled

Verdicts

3.4.19

TJA000954-000957

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS, Ltd.

3.13.19

TJA000958-001157

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJA001158-001175

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Request for Submission of Motion
for Order Awarding Costs and

Attorneys’ Fees

4.1.19

TJA001186-001189

Trial Transcript

5.13.19

TJA001190-001202

Order Addressing Evidence at
Equitable Trial

5.20.19

TJA001203-001274

Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Wendy Jaksick’s Brief of Opening
Arguments in the Equitable Claims

7.1.19

TJA001363-001470




Trial

Petitioner’s Trial Brief on Equitable 7.1.19 8 | TJA001471-001535
Claims

Todd B. Jaksick’s Closing 7.31.19 9 TJA001536-001623
Argument Brief

Petitioner’s Reply to Wendy 7.31.19 9 TJA001624-001661
Jaksick’s Trial Brief on Equitable

Claims

Wendy Jaksick’s Brief of Closing 7.31.19 10 | TIA001662-001757
Arguments in the Equitable Claims

Trial

Stanley Jaksick’s Written Closing 7.31.19 11 | TIA001758-001977
Reply Brief

Order for Supplemental Briefing 2.6.20 12 | TIA001978-001979
Todd Jaksick’s Supplemental Brief 2.18.20 12 | TIA001980-002043
in Response to the Court’s February

6, 2020 Order for Supplemental

Briefing

Trustees’ Supplemental Brief 2.18.20 12 | TIA002044-002077
Supplemental Brief by Stanley 2.18.20 12 | TIA002078-002085
Jaksick, Co-Trustee of the Samuel

S. Jaksick, Jr. Family Trust

Wendy Jaksick’s Supplemental 2.25.20 12 | TIA002086-002093
Brief in the Equitable Claims Trial

Order After Equitable Trial 3.12.20 12 | TJA002094-002118
Notice of Entry of Order 3.17.20 12 | TJA002119-002146




Memorandum of Costs 3.17.20 12 | TJA002147-002164
Verified Memorandum of Costs 3.23.20 13 | TJIA002165-002189
Todd Jaksick’s Motion to Strike 3.25.20 13 | TJA002190-002194
Wendy Jaksick’s Verified

Memorandum of Costs or, in the

Alternative, Motion to Retax Costs

Motion to Strike Verified 3.26.20 13 | TJA002195-002215
Memorandum of Costs

Motion to Retax Costs and Joinder 3.26.20 13 | TJA002216-002219
to Motions to Strike

Judgment on Verdict and Order 4.1.20 13 | TIA002220-002254
After Equitable Trial

Notice of Entry of Judgment 4.1.20 13 | TIA002255-002292
Petitioners’ Verified Memorandum 4.2.20 14 | TJA002293-002409
of Costs and Disbursements

Memorandum of Costs and 4.2.20 14 | TIA002410-002430
Disbursements

Memorandum of Costs and 4.2.20 14 | TJA002431-002442
Disbursements

Joinder to Memorandum of Costs 4.6.20 14 | TJA002443-002445
Wendy Jaksick’s Response to Todd 4.8.20 14 | TIA002446-002450
Jaksick’s Motion to Strike Wendy

Jaksick’s Verified Memorandum of

Costs, or in the Alternative, Motion

to Retax Costs

Motion for Attorneys’ Fees and 4.9.20 15 | TJA002451-002615




Costs — Kevin Riley

Motion for Attorney’s Fees and 4.9.20 16 | TJA002616-002769
Costs — Michael Kimmel

Omnibus Opposition to Motions to 4.9.20 16 | TIA002770-002776
Strike Wendy Jaksick’s Verified

Memorandum of Costs filed by

Trustees

Motion for Attorney Fees and Costs 4.10.20 16 | TIA002777-002833
for Todd Jaksick, Individually, for

Trial on Equitable Claims

Reply in Support of Motion to 4.13.20 17 | TIA002834-002841
Strike Verified Memorandum of

Costs

Request for Submission 4.13.20 17 | TIA002842-002845
Order Denying Wendy Jaksick’s 4.21.20 17 | TIA002846-002847
Costs

Notice of Entry of Order 4.21.20 17 | TIA002848-002857
Memorandum of Attorney’s Fees by 4.22.20 17 | TIA002858-002910
Stanley Jaksick, as Co-Trustee of

the Family Trust

Request for Submission 4.22.20 17 | TIA002911-002913
Opposition to Motion for Attorney’s 4.23.20 17 | TIA002914-002930
Fees and Costs of Michael Kimmel,

Individually and as Co-Trustee

Opposition to Motion for Attorney’s 4.23.20 17 | TIA002931-002946

Fees and Costs of Kevin Riley,




Individually and as Co-Trustee of

the Family Trust and as Trustee of

the BHC Family Trust

Opposition to Motion for Order 4.24.20 17 | TIA002947-002985
Awarding Costs and Attorney’s

Fees for Todd Jaksick, Individually

on Equitable Claims

Opposition and Motion to Strike 4.27.20 17 | TIA002986-002992
Memorandum of Attorney’s Fees by

Stanley Jaksick as Co-Trustee of the

Family Trust

Motion to Alter or Amend the 4.28.20 17 | TIA002993-003000
Judgment

Trial Transcript 5.13.19 17 | TIA001190-001202
Order Regarding Costs 4.30.20 18 | TIA003044-003045
Motion to Alter or Amend 4.30.20 18 | TJA003046-003113
Judgment, or Alternatively, Motion

for New Trial

Reply in Support of Motion for 5.1.20 18 | TIA003114-003126
Attorney’s Fees and Costs

Request for Submission 5.1.20 18 | TJIA003127-003130
Reply to Opposition to Motion for 5.1.20 18 | TJA003131-003147

Order Awarding Costs and
Attorney’s Fees for Todd Jaksick,
Individually, For Trial on Equitable

Claims




Request for Submission

5.1.20

18

TJA003148-003151

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter or
Amend Judgment, or, Alternatively,

Motion for a New Trial

5.8.20

18

TJA003152-003189

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or Amend
Judgment, or, Alternatively, Motion

for a New Trial

5.12.20

18

TJA003190-003196

Opposition to Alter or Amend the
Judgment Award of Attorney’s Fees
to Wendy

5.12.20

18

TJA003197-003205

Supplemental Motion in Support of
Award of Attorney’s Fees to Wendy
Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion to Alter or Amend
Judgment, or in the Alternative,

Motion for New Trial

5.13.20

19

TJA003340-003344

Reply to Wendy Jaksick’s Amended
Opposition and Motion to Strike
Stanley Jaksick’s Verified

Memorandum of Attorney’s Fees as

5.13.20

19

TJA003345-003348




Co-Trustee of the Family Trust

Wendy Jaksick’s Reply in Support 5.15.20 19 | TIA003349-003357
of her Motion to Alter or Amend

Judgment, or, Alternatively, Motion

for New Trial

Request for Submission 5.18.20 19 | TIA003358-003365
Reply in Support of Motion to Alter 5.19.20 19 | TIA003366-003372
or Amend Judgment

Request for Submission 5.19.20 19 | TIA003373-003376
Motion to Strike Wendy’s 5.19.20 19 | TIA003377-003381
Supplemental Motion in Support of

Award of Attorney’s Fees to Wendy

Jaksick’s Attorneys

Reply in Support of Todd B. 5.19.20 20 | TJA003382-003452
Jaksick’s, Individually, Motion to

Amend the Judgment

Request for Submission 5.19.20 20 | TJA003453-003456
Order Awarding Costs 5.19.20 20 TJA003457
Notice of Entry of Order 5.20.20 20 | TJIA003458-003461
Petitioner’s Verified Memorandum 5.21.20 21 | TJA003462-003608
of Attorney’s Fees

Todd B. Jaksick’s Opposition to 5.21.20 21 | TIA003609-003617
Wendy Jaksick’s Supplemental

Motion in Support of Award of

Attorney’s Fees

Joinder to Todd B. Jaksick’s 6.1.20 21 | TJIA003618-003621




Opposition to Wendy Jaksick’s

Supplemental Motion

Opposition to Motion to Strike 6.1.20 21 | TJA003622-003627
Wendy’s Supplemental Motion in

Support of Award of Attorney’s

Fees to Wendy Jaksick’s Attorneys

Reply in Support of Motion to 6.8.20 21 | TJA003628-003634
Strike Wendy’s Supplemental

Motion in Support of Award of

Attorney’s Fees to Wendy Jaksick’s

Attorneys

Request for Submission 6.8.20 21 | TJA003635-003638
Order Resolving Submitted Matters 6.10.20 22 | TJA003639-003646
Notice of Appeal 7.10.20 22 | TJA003647-003650
Case Appeal Statement 7.10.20 22 | TIA003651-003657
Notice of Appeal 7.10.20 22 | TJA003658-003661
Case Appeal Statement 7.10.20 22 | TJA003662-003669
Notice of Appeal 7.13.20 22 | TIA003670-003677
Case Appeal Statement 7.13.20 22 | TJIA003678-003680
Notice of Cross Appeal 7.21.20 22 | TIA003681-003777
Case Appeal Statement 7.21.20 22 | TJIA003778-003790
Amended Judgment 7.6.20 22 | TJIA003791-003811




ALPHABETICAL INDEX TO APPELLANT/CROSS-RESPONDENT

TODD B. JAKSICK’S APPENDIX TO OPENING BRIEF

DOCUMENT DATE FILED | VOL. | PAGE NO.

or ADMITTED | NO.
Amended Judgment 7.6.20 22 TJA003791-003811
Association of Counsel 1.2.18 4 TJA000624-000625
Association of Counsel 2.23.18 4 TJA000672-000692
Association of Counsel 2.23.18 4 TJA000693-000712
Case Appeal Statement 7.10.20 22 TJA003651-003657
Case Appeal Statement 7.10.20 22 TJA003662-003669
Case Appeal Statement 7.13.20 22 TJA003678-003680
Case Appeal Statement 7.21.20 22 TJA003778-003790
Commissioner’s Recommendation | 10.12.17 4 TJA000615-000617
Referring Cases to Probate Judge
Counter-Petition to Surcharge 1.19.18 4 TJA000632-000671
Trustees for Breach of Fiduciary
Duties, for Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory
Judgment and other Relief
Demand for Jury 1.3.18 4 TJA000626-000628
Errata to Kevin Riley’s Answer to | 4.19.18 5 TJA000820-000823

First Amended Counter-Petition to
Surcharge Trustees for Breach of

Fiduciary Duties, For Removal of




Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

Errata to Todd B. Jaksick’s and
Michael S. Kimmel’s Answer to
First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for
Declaratory Judgment and Other
Relief

4.19.18

TJA000816-000819

First Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, for Removal of
Trustee(s), and for Declaratory

Judgment and Other Relief

2.23.18

TJA000713-000752

Joinder to Memorandum of Costs

4.6.20

14

TJA002443-002445

Joinder to Stanley S. Jaksick’s
Answer to First Amended
Counter-petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s), and for Declaratory

8.7.18

TJA000845-000847




Judgment and Other Relief

Joinder to Todd B. Jaksick’s
Opposition to Wendy Jaksick’s
Supplemental Motion

6.1.20

21

TJA003618-003621

Judgment on Verdict and Order
After Equitable Trial

4.1.20

13

TJA002220-002254

Kevin Riley’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and For
Declaratory Judgment and Other
Relief

4.17.18

TJA000800-000815

Limited Joinder to Todd B.
Jaksick’s Opposition to Wendy
Jaksick’s Motion to Alter or
Amend Judgment, or,
Alternatively, Motion for a New

Trial

5.12.20

18

TJA003190-003196

Memorandum of Attorney’s Fees
by Stanley Jaksick, as Co-Trustee
of the Family Trust

4.22.20

17

TJA002858-002910

Memorandum of Costs

3.17.20

12

TJA002147-002164

Memorandum of Costs and

Disbursements

4.2.20

14

TJA002410-002430




Memorandum of Costs and

Disbursements

4.2.20

14

TJA002431-002442

Motion for Attorney Fees and
Costs for Todd Jaksick,
Individually, for Trial on

Equitable Claims

4.10.20

16

TJA002777-002833

Motion for Attorney’s Fees and

Costs — Michael Kimmel

4.9.20

16

TJA002616-002769

Motion for Attorneys’ Fees and

Costs — Kevin Riley

4.9.20

15

TJA002451-002615

Motion for Order Awarding Costs
and Attorneys’ Fees for Todd
Jaksick, Individually, Duck Lake
Ranch, LLC, and Incline TSS,
Ltd.

3.13.19

TJA000958-001157

Motion to Alter or Amend
Judgment, or Alternatively,

Motion for New Trial

4.30.20

18

TJA003046-003113

Motion to Alter or Amend the

Judgment

4.28.20

17

TJA002993-003000

Motion to Retax Costs and Joinder

to Motions to Strike

3.26.20

13

TJA002216-002219

Motion to Strike Verified

Memorandum of Costs

3.26.20

13

TJA002195-002215

Motion to Strike Wendy’s
Supplemental Motion in Support

5.19.20

19

TJA003377-003381




of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

Notice of Appeal 7.10.20 22 TJA003647-003650
Notice of Appeal 7.10.20 22 TJA003658-003661
Notice of Appeal 7.13.20 22 TJA003670-003677
Notice of Appearance 6.4.18 5 TJA000824-000827
Notice of Appearance 6.4.18 5 TJA000828-00083 1
Notice of Appearance 4.17.18 4 TJA000796-000799
Notice of Appearance (Todd B. 11.3.17 4 TJA000621-000623
Jaksick, individually)

Notice of Cross Appeal 7.21.20 22 TJA003681-003777
Notice of Entry of Judgment 4.1.20 13 TJA002255-002292
Notice of Entry of Order 3.13.18 4 TJA000757-000761
Notice of Entry of Order 3.13.18 4 TJA000762-000766
Notice of Entry of Order 3.17.20 12 TJA002119-002146
Notice of Entry of Order 4.21.20 17 TJA002848-002857
Notice of Entry of Order 5.20.20 20 TJA003458-003461
Omnibus Opposition to Motions 4.9.20 16 TJA002770-002776
to Strike Wendy Jaksick’s

Verified Memorandum of Costs

filed by Trustees

Opposition and Motion to Strike | 4.27.20 17 TJA002986-002992
Memorandum of Attorney’s Fees

by Stanley Jaksick as Co-Trustee

of the Family Trust

Opposition to Alter or Amend the | 5.12.20 18 TJA003197-003205




Judgment Award of Attorney’s
Fees to Wendy

Opposition to Motion for
Attorney’s Fees and Costs of
Kevin Riley, Individually and as
Co-Trustee of the Family Trust
and as Trustee of the BHC Family
Trust

4.23.20

17

TJA002931-002946

Opposition to Motion for
Attorney’s Fees and Costs of
Michael Kimmel, Individually and

as Co-Trustee

4.23.20

17

TJA002914-002930

Opposition to Motion for Order
Awarding Costs and Attorney’s
Fees for Todd Jaksick,
Individually on Equitable Claims

4.24.20

17

TJA002947-002985

Opposition to Motion to Strike
Wendy’s Supplemental Motion in
Support of Award of Attorney’s
Fees to Wendy Jaksick’s
Attorneys

6.1.20

21

TJA003622-003627

Opposition to Todd B. Jaksick’s
Motion to Amend the Judgment

5.13.20

19

TJA003325-003339

Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000873-000876




Opposition to Wendy Jaksick’s 5.13.20 19 TJA003340-003344
Motion to Alter or Amend

Judgment, or in the Alternative,

Motion for New Trial

Order Accepting Transfer 10.17.17 4 TJA000618-000620
Order Addressing Evidence at 5.20.19 7 TJA001203-001274
Equitable Trial

Order After Equitable Trial 3.12.20 12 TJA002094-002118
Order Associating Counsel 3.13.18 4 TJA000753-000754
Order Associating Counsel 3.13.18 4 TJA000755-000756
Order Awarding Costs 5.19.20 20 TJA003457

Order Denying Wendy Jaksick’s | 4.21.20 17 TJA002846-002847
Costs

Order for Supplemental Briefing | 2.6.20 12 TJA001978-001979
Order Granting Consolidation 1.5.18 4 TJA000629-000631
Order Granting in Part and 1.16.19 5 TJA000937-000948
Denying in Part Motion for Leave

to Join Indispensable Parties

Order Regarding Costs 4.30.20 18 TJIA003044-003045
Order Resolving Submitted 6.10.20 22 TJA003639-003646
Matters

Petition for Confirmation of 8.2.17 1 TJA000001-000203

Trustee and Admission of Trust to
the Jurisdiction of the Court, and
for Approval of Accountings and

other Trust Administration




Matters (SSJ’s Issue Trust)

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA000204-000401

Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and For Approval of Accountings
and Other Trust Administration
Matters (Family Trust)
(Separated)

8.2.17

TJA00402-00585

Petitioner Wendy A. Jaksick’s
Opposition to Motion for Attorney

Fees

3.25.19

TJAO001158-001175

Petitioner’s Opposition to Wendy
Jaksick’s Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000877-000898

Petitioner’s Reply to Wendy
Jaksick’s Trial Brief on Equitable

Claims

7.31.19

TJA001624-001661

Petitioner’s Trial Brief on

Equitable Claims

7.1.19

TJA001471-001535




Petitioner’s Verified

Memorandum of Attorney’s Fees

5.21.20

21

TJA003462-003608

Petitioners’ Verified
Memorandum of Costs and

Disbursements

4.2.20

14

TJA002293-002409

Pre-Trial Order Regarding Trial
Scheduled

1.22.19

TJA000949-000953

Reply in Support of Motion for

Attorney’s Fees and Costs

5.1.20

18

TJA003114-003126

Reply in Support of Motion for
Order Awarding Costs and
Attorneys’ Fees for Todd Jaksick,
Individually, Duck Lake Ranch,
LLC and Incline TSS, Ltd.

4.1.19

TJA001176-001185

Reply in Support of Motion to
Alter or Amend Judgment

5.19.20

19

TJA003366-003372

Reply in Support of Motion to
Strike Verified Memorandum of

Costs

4.13.20

17

TJA002834-002841

Reply in Support of Motion to
Strike Wendy’s Supplemental
Motion in Support of Award of
Attorney’s Fees to Wendy
Jaksick’s Attorneys

6.8.20

21

TJA003628-003634

Reply in Support of Todd B.
Jaksick’s, Individually, Motion to

5.19.20

20

TJA003382-003452




Amend the Judgment

Reply to Opposition to Motion for | 5.1.20 18 TJA003131-003147
Order Awarding Costs and

Attorney’s Fees for Todd Jaksick,

Individually, For Trial on

Equitable Claims

Reply to Wendy Jaksick’s 5.13.20 19 TJA003345-003348
Amended Opposition and Motion

to Strike Stanley Jaksick’s

Verified Memorandum of

Attorney’s Fees as Co-Trustee of

the Family Trust

Request for Submission 4.13.20 17 TJA002842-002845
Request for Submission 4.22.20 17 TJA002911-002913
Request for Submission 5.1.20 18 TJA003127-003130
Request for Submission 5.1.20 18 TJA003148-003151
Request for Submission 5.18.20 19 TJA003358-003365
Request for Submission 5.19.20 19 TJA003373-003376
Request for Submission 5.19.20 20 TJA003453-003456
Request for Submission 6.8.20 21 TJA003635-003638
Request for Submission of Motion | 4.1.19 7 TJA001186-001189
for Order Awarding Costs and

Attorneys’ Fees

Request for Submission of Wendy | 12.18.18 5 TJA000934-000936

A. Jaksick’s Motion for Leave to

Join Indispensable Parties




Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust

Administration Matters (Family

Trust)

10.10.17

TJA000595-000601

Respondent Wendy A. Jaksick’s
Answer to Petition for Approval
of Accounting and Other Trust
Administration Matters (Issue

Trust)

10.10.17

TJA000602-000606

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration

Matters (Family Trust)

10.10.17

TJA000586-000594

Respondent Wendy A. Jaksick’s
Opposition and Objection to
Petition for Confirmation of
Trustees and Admission of Trust
to the Jurisdiction of the Court,
and for Approval of Accountings
and Other Trust Administration

Matters (Issue Trust)

10.10.17

TJA000607-000614




Stanley Jaksick’s Written Closing

Arguments

7.1.19

TJA001275-001281

Stanley Jaksick’s Written Closing
Reply Brief

7.31.19

11

TIJA001758-001977

Stanley S. Jaksick’s Answer to
First Amended Counter-petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustee(s), and for
Declaratory Judgment and Other
Relief

8.2.18

TJA000832-000844

Supplemental Brief by Stanley
Jaksick, Co-Trustee of the Samuel

S. Jaksick, Jr. Family Trust

2.18.20

12

TJA002078-002085

Supplemental Motion in Support
of Award of Attorney’s Fees to
Wendy Jaksick’s Attorneys

5.12.20

19

TJA003206-003324

Todd B. Jaksick’s and Michael S.
Kimmel’s Answer to First
Amended Counter-Petition to
Surcharge Trustees for Breach of
Fiduciary Duties, For Removal of
Trustees and Appointment of
Independent Trustees, and for

Declaratory Judgment and Other

4.13.18

TJA000780-000795




Relief

Todd B. Jaksick’s Answer and
Objections to First Amended
Counter-Petition to Surcharge
Trustees for Breach of Fiduciary
Duties, For Removal of Trustees
and Appointment of Independent
Trustee(s) and For Declaratory
Judgment and Other Relief

4.9.18

TJA000767-000779

Todd B. Jaksick’s Closing
Argument Brief

7.1.19

TJA001282-001362

Todd B. Jaksick’s Closing
Argument Brief

7.31.19

TJA001536-001623

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Motion to Alter
or Amend Judgment, or,
Alternatively, Motion for a New

Trial

5.8.20

18

TJA003152-003189

Todd B. Jaksick’s Opposition to
Wendy Jaksick’s Supplemental
Motion in Support of Award of

Attorney’s Fees

5.21.20

21

TJA003609-003617

Todd B. Jaksick’s, Individually,
Opposition to Wendy Jaksick’s
Motion for Leave to Join

Indispensable Parties

12.6.18

TJA000856-000872




Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs or, in the
Alternative, Motion to Retax

Costs

3.25.20

13

TJA002190-002194

Todd B. Jaksick’s Motion to
Amend Judgment

4.29.20

18

TJA003001-003043

Todd Jaksick’s Supplemental
Brief in Response to the Court’s

February 6, 2020 Order for
Supplemental Briefing

2.18.20

12

TJA001980-002043

Trial Transcript

5.13.19

TJA001190-001202

Trustees’ Supplemental Brief

2.18.20

12

TJA002044-002077

Verdicts

3.4.19

TJA000954-000957

Verified Memorandum of Costs

3.23.20

13

TJA002165-002189

Wendy Jaksick’s Brief of Closing
Arguments in the Equitable

Claims Trial

7.31.19

10

TJA001662-001757

Wendy Jaksick’s Brief of Opening
Arguments in the Equitable

Claims Trial

7.1.19

TJA001363-001470

Wendy Jaksick’s Motion for
Leave to Join Indispensable

Parties

11.15.18

TJA000848-000855

Wendy Jaksick’s Omnibus Reply

in Support of Motion for Leave to

12.17.18

TJA000899-000933




Join Indispensable Parties

Wendy Jaksick’s Reply in Support
of her Motion to Alter or Amend
Judgment, or, Alternatively,

Motion for New Trial

5.15.20

19

TJA003349-003357

Wendy Jaksick’s Response to
Todd Jaksick’s Motion to Strike
Wendy Jaksick’s Verified
Memorandum of Costs, or in the
Alternative, Motion to Retax

Costs

4.8.20

14

TJA002446-002450

Wendy Jaksick’s Supplemental

Brief in the Equitable Claims Trial

2.25.20

12

TJA002086-002093

Dated this 13" day of April, 2021.

ROBISON, SHARP, SULLIVAN & BRUST
A Professional Corporation

71 Washington Street
Reno, Nevada 89503

/s/ Therese M. Shanks, Esq.

KENT R. ROBISON (SBN #1167)
THERESE M. SHANKS (SBN #12890)
Attorneys for Appellant/Cross-Respondent
Todd B. Jaksick, in his individual capacity




CERTIFICATE OF SERVICE
I certify that on the 13th day of April, 2021, I served a copy of
APPELLANT/CROSS-RESPONDENT TODD B. JAKSICK’S APPENDIX
TO OPENING BRIEF- VOL. 1 (Part 4), upon all counsel of record:

[0 BY MAIL: I placed a true copy thereof enclosed in a sealed envelope
addressed as follows:

O BY FACSIMILE: I transmitted a copy of the foregoing document this
date via telecopier to the facsimile number shown below:

X BY ELECTRONIC SERVICE: by electronically filing and serving the
foregoing document with the Nevada Supreme Court's electronic filing system:

Donald A. Lattin, Esq.

Carolyn K. Renner, Esq.

Maupin, Cox & LeGoy

4785 Caughlin Parkway

P. O. Box 30000

Reno, Nevada 89519

Email: dlattin@mcllawfirm.com / crenner@mcllawfirm.com
Attorneys for Appellants/Cross Respondents/Trustees

Todd B. Jaksick, Michael S. Kimmel, Kevin Riley

Phil Kreitlein, Esq.

Kreitlein Law Group

1575 Delucchi Lane, Suite 101

Reno, Nevada 89502

Email: philip@kreitleinlaw.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick

Adam Hosmer-Henner, Esq.

McDonald Carano

100 West Liberty Street, 10" Floor

P.O. Box 2670

Reno, NV 89505

Email: ahosmerhenner@mcdonaldcarano.com

Attorneys for Appellant/Cross Respondent Stanley S. Jaksick
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Mark J. Connot, Esq.

Fox Rothschild LLP

1980 Festival Plaza Drive, Suite 700

Las Vegas, Nevada 89135

Email: mconnot(@foxrothschild.com

Attorney for Respondent/Cross Appellant Wendy A. Jaksick

R. Kevin Spencer, Esq. / Zachary E. Johnson, Esq.

Spencer & Johnson PLLC

500 N. Akard Street, Suite 2150

Dallas, Texas 75201

Email: kevin@dallasprobate.com / zach@dallasprobate.com
Attorneys for Respondent/Cross Appellant Wendy A. Jaksick

DATED this 13th day of April, 2021.

Christine O Brien
Employee of Robison, Sharp, Sullivan
& Brust
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and Affiliates: (a) have, or may have, other business intsrests, activities and investments, some of which
mnay be in conflict or competition with the business of the Company; and (b) are entitled to cavry on such
other business interesis, sctivities and investments, Notwithstanding any duty otherwise existing, ¢ach of
the Members may engage in, or possess an interest in, any other business or venture of any kindg,
independently or with others (including, but not limited to, owning, financing, acquiring, leasing,
promoting, developing, improving, operating, managing end servicing real property on its own behalf or
on behalf of other entities with which any of the Members is affilieted or otherwise), and each of the
Members may engage in any such activities (whether or not competitive with the Company} without any
obligation fo offer any interest in such activities to the Company or to the other Member.
Notwithstanding any duty otherwise existing, neither the Company nor the other Member shall have any
right, by virtue of this Agreement, in or to snch activities, or the income or profits derived therefrom, and
the pursuit of such actlvities, even if competitive with the business of the Company, shell not be deemed
wrongful or improper, subject, however, to the provisions of Section 6.13.

6122  Fiduciary Duties. Notwithstanding anything that is or may appesr to be the
contrary conteined in this Agresment or at law subject to Sectlon 6,13, the Members recognize and agree
that; (1) the Executive Committee Member will not be liable to any Member or the Company for any act
or omission taken or omitted as the Executive Committee with respect to the Company that is not in
violation of the pravisions of this Agreement, or for any act or omission taken or amitted by any member,
shareholder, direotor, officer, affiliate, employee or 2gent of the Company, except in the case of the
Company’s (or such otiier person’s) own willful, wanton or intentional misconduct, malfeasance or gross
negligence; and (2) this Agreement shall not be construed in any manner to preclude any Member or any
of its Af¥iliates from engaging in any activity whatsoever permitted by applicable law (whether or not
such activity might compets, or constitute a conflict of interest, with the Company or any of ifs
Affiliates), including, but not limited to, engaging in ether activities (whether or not competitive with the
Company or any Company Affiliate). No Member or.any of its Affiliates will have any obligation fo
present or otherwise meke available to the Company any business opportunity that such Member or any
of its Affiliates may becowe aware of. This Agreement shalf not be construed in any masner to preclude
any Member (or Affiliate of any Member) fiom (a) lending money fo, (b) boyrowing money from, ©
scting ag & swety, guarantor or endorser for, (d) guaranteeing or assuming one or more obligations of, {€)
providing collateral for or (f) transacting other businesses with, the Company or its Affiliates provided it
is approved by the Bxecutive Committee. A Person performing any of the transaotions set forth in this
Section shall have the same rights and abligations with respect to any such transaction as a Peison wha Is
not a Member,

6,13  Use of Company Information. Notwithstanding anything to the contrary contained in
Section 6.12, Executive Commiitee members will not disclose confidential information to a Member and
its Affiliztes and will not use any proprietay or confidential Compeny information except for Company’s
business or purpose and shall not disclose the same to any Conipany competitor.

614 Relingice ont Professional Advice. The Executive Commitiee may employ, engage, or
retain, an behalf of the Company, any qualified Persons to act as brokers, accountants, attorneys, or
enghieers, or in such other capacities as the Executive Committee may determins, ftom time to time, are
necessary or desirable in connection with the Company’s business. Except as otherwise specifically
pravided in this Agreement, the members of the Execntive Committes, and the officeys of the Company
(if any) shall each be entitled to rely in good faith upan the recommendations, reports and advice given to
them by any such Persons in the course of their professional engagement.

43551,071 Mucline TSS Opsrting Agreement 15 .

TJA 000162



ARTICLE 7

Buy-Sell Provisions
7] Mo Company Obligation to Repuyehase or Right for Member to Withdraw, The

Members expressly agree that no Member is entitled to resign, sell, require the Compeny tb repurchase, or
withdraw as a Member in tha Company except, and only to tlis extent approved by & Majority Vote of tie
Bxecutive Commiltes and if the Executive Committee cannot agres or i3 at impasse, then by fifty one
{5196) percent of the vote or consent of all the Members. Members acknowledge and agree that thisis a
material part of agreeing to be a Member in the Company and any sitempt to sell or otherwise require the
Company fo repurchase a Member's intereat in coutravention of this Artlele, shall be null and void.

7.2 Other Events, If any of the triggering events listed below ("Triggering Tvent”) occur
as to any Member, the Company or if the Company declines, the remaining Members will have the
irmevocable option to purchase all of the Percentage Interest owned by if the Company declines, the
Member, as the case tnay be as determined by the Exesutive Committes on the price and teris provided
in Sections 7.3 and 7.4. The options to purchase shall be vested and exercisable in the priority and
manner set forth in the Sectlon 7.2 of this Agreement, The options will be triggered if any of the
foltowing events oeur (A) after a Reasonable Perfod (as defined in Artiele L) expires: (a) a Member files
bankruptey, either voluntary or inveluntary; (b) a Member's Interest {s subject to a writ of attachment or
charging order; () Member makes an essignment for the benefit of creditors; or {d) the execution of any
property settlement agreement between any Member and spouge, or the entry of any decres of divorce or
separate maintenance by a court of competent jurisdiction, wherein the spouse is awarded any of the
Tnterest or 2 trust is imposed on said Interest for the benefit of said spouse, then to the extent said Intercsts
are transferred, or to the extent said Interests are subject to the imposition of any such trust or [ien, there
will be deemed a triggering event as to the Interest 50 affected; () a person(s) other than a Penmnitted
Transferes attempts to acquire or acquives a Percentage Interest In violation of Article 9; (f) an Event of
Default occurs as provided in Section 12, or (B) a Member dies.

When a Triggering Event occurs, the Member as to whom the event has oceurred shall
give the Executive Committee writhen notice of the ocourrence of the event. The Company will then give
wiitten notice to the other Members, or the other Members' respective representatives of fis options to
purchese the Infevest and the terms as set forth in this Sections 7.3 and 7.4, For purposes of the
Triggering Bvents defined in Sections 7.2 (A)(a), (b): or (), a Member is considered backrupt, either
voluntarily or involuntarily, if the Member files a petition or answer or consent ta a petition seeking relief
ender Title 11 of the United States Code, a5 now constituted or hereafter amended or any other applicable
federal, state or foreign bankruptey law or similar law ot the Member shall consent to the inatitution of
proceedings thereunder or the filing of any petition ar to the appointnent or taking possession ofa
receiver, liguidator, nssignee, trustee, custodian, sequestrator or similar official of the Membexr or there
shall be enterad 8 decree or order by a court constituting an order for relief in respect of the Member
under Title 11 of the United States Code as now constituted or hereafter amended or any otber applicable
federal, state or foreign bankruptey law or other similar law or appointing a recelver, a liquidator,
assignee, trustee, custodian, sequestrator or similar official of the Member or of any substantial part of the
Member's respective propestles or ordering the winding up of or liquidation of the affairs of the Member
and any such decree or order shall continue unstayed and in effect for a period of thirty (30) consecutive
days or the Member shall become insoivent ar shall fil or be unable to pay the Member’s debls as they
mature or shall admit, in writing, its inability to pay its debis as they mature or shall meks a general
assigament for the benefit of its creditors or shall enter into any composition or similar agreement or shall
suspend the transaction of all or a substantial portion of all of its usual business.

48651.071/In¢line TSS Opernting Agreement . 16

TJA 000163



73 Valugtion.

7.3.1 The pichase price for any Interest to be purchased under Seetion 7.2 (B)
(Member’s Death) of this Agreement shall be the fair market value of the Company within thirty (30)
days of the date of the Triggering Event, The partles shall mest and confer to determine the fair market
value of the Company within thirty (30) days of the date of Section 7.2(B) the Triggeiing Event. Ifthe
Members cannot agree as to the fair market valus of the Company on the death, then cach Member within
fifteen (15) days, shall each select their own appraiser to determine the fair market valoe of the Company
and the Members Interest. The two appraisers shall determine the fair market value of the Contpany and
the Members Interest subject to Section 72(B) the Triggering Event and submit their appralsals and
determination within ninety (90) days of the Triggering Event unless othierwise mutually agreed and
extended by the Company and the Members® reptesentative. If the two appraisals are within twenty
percent {20%%) of each other, then the average of the two ppraisals shall constitute the fair market value
of the Company. The Members Percentage Tnterest in the Company shall be multiplied by the Tair market
value of ths Company excluding a minority discount to determine the fair iarket value of the Members
Interest subject to the Triggexing Bvent. 1f the two appraisals are not within twenty percent (20%) of epch
other, then each appraiser shall select a third appraiser and that thivd appraiser shaf), within ninety o0)
days of his or her selection, determine the fair nasket value of the Company and the Members Interest.
The third appraisal shall be binding and conclusive asto the fair market value of the Company and the
Members Interest. To determine the value of the Members Interest in the Company, the Members agree
the fair market valus of the Company will be multiplied by the Members Percentage Interest, excluding
minerity discount which shall represent the purchase price of the Members Interest in the Company. For
all offier Trigaeving Events as provided in Section 7.2(A)(0)-(f) of this Agreement, the purchase price
shall be the book value of the Company as of the date of the applicable Triggering Date to be determined
within sixty (60) days of the date of the Triggering Event, This would include an Event of Default a3
provided in Section 12 . The book value of the Company will be determined by the Cornpany’s
accapntant and the purchase price will be detesmined by multiplying the Company’s book value by the
. Member’s Percentage Interest provided further, however, the purchase price for the Member’s Interest
will be discounted by an additional twenty-five percent {25%) in the event any of the Triggering Events
described in Section 7,2({A)(a)-(f} apply.

132 Tasurance. In accordance with Article 7, upon the death of a Member, the
purchaser (whether the Company or the Member), shall praceed to collect the praceeds of the insurance
policies carried on the life of such Member (if any) in which the purchaser is named s heneficiary. As
soon as such proceeds have been received by the purchaser and the purchiase price has been determined,
the purchaser shall pay, in cash or by certified check, that part of such procesds equal to the purchase
price Bs provided below, 1o the legal representative of the deceased Member.

7.33 Price Exceeds Insarance. If the purchese price exceeds the insurance
proceeds, the amonnt of such excess shall be paid, at the sole option of the purchaser, in cash or by
promissory note as provided in Section 7.4 herein.

734 Insurance Exceeds Price. Ifthe insurance proceeds exceed the purchase
price, disposing Member agrees that the purchasing Member wiil tetain the excess of such proceeds.

74 Payment. The ronsideration for any Interest transferred determined under Seetion 7.3 of
this Agreement will be paid to the transferring Member or his représcntative or successor, 25 the case may
be by delivering an unsecured promissery note (herein the "Note") to be executed by the Company or by
the Member or Membexs, as the case mey be. The Note will provide for no principle or interest payments
and shall accrue interest af the prime rate established by the Nevada Department of Financial institutions
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plus two percent (2%) simple interest (not to exceed 6%) per year over a ten (10} year periad). The Note
will be dated as of the date the purchase is made. The Note will provide that the maker may prepey il or
any portion of the unpaid principal batance and accrued interest at any time, withont penalty. The Note
will inclnde the provision that the entire impald principal balance, and all acerued interest, will become
.immediately due and payable upon the happening of any of the following events: (2) upon default in
payment of any of the terms by the inaker of amounts requited to be paid under the Note; (b) in the event
the sale is to a Member, upon the sale of all, or substantially all, of the acquired selling Members Interest
in the Cotnpany by the purchasing Member; or (¢) upon the sale of the Company of all or substantially all
of the assets of the Company whether the sale of the selling Members Intorest was to the Company or the
purchasing Member.

7.5 Upadmiited Assignee. A Person who acquires all or any portion of the Member’s
Intetestas provided herein in Scetion 7 and the irrevocable option to purchase all of the interest of
Member is not exercised in accordance with Section 2.2, such Person shaif be a mere assignee slso
known as a “Unadmitted Assignes” under the Act and shall have only the exclusive right to receive
distributlons to which the Member was entitled to receive to the extent mssigned and shall be only entitled
to an allocation of the items of income, gain, loss and dedustion for income tax purposes that are
attributable to such Interest transferred to such Person and shall only be treated as a Member for purposes
of a distribution of cash ar other assets 1o sach Person upon dissolution of the Company as provided
herein, provided, however, and notwithstanding anything herein to the contrary, such Person shall have
no rights whatsoever including, withiout limitation, any rights as a Member under this Agreement or
otherwise. Sucl Person shall have the rights only of an Unadmitted Assignee which shall not includs any
rightto be & member in the Company, ne right to vote on Company matters, no rights to inspect the books
and records of the Cornpany, nor shell such assignee have any right to abtain business and/or tax records
from the Company or any information otherwise related thereto. None of the provisions of this .
Agreement shall be for the benefit of or enforceable by any creditor of the Campany or of emy Member
(including any Member actiog In his, her, or its capacity as a creditor of the Company).

In the event & bankraptcy triggering event occurs as provided in Section 7.2, the Company and its
existing Membera reaffirm that this Agreeiment inciudes and imposes substantial additional duties andfor
responsibilities on the Members and that this Agreement is not meraly for the struclure for the
management of the Campany. Such additional duties and responsibilities Inciude without limitation, the
abligation to provide personal expertise or services to the Company, fncluding participating in the
management and to the extent requived in this Agreement to provide additional capital contributions,
therefore, the Operating Agreement is in effect an exeoutory agresment and not escumable by any trustee
in bankeuptey and such frustee may not substitute himself or herself for the Members hersin. It is fitrther
acknowledged that the Members in this Agreement ars personally known to each other amd require
confinuing personal services, relationships and advice in order to continue the Company’s business and
operations and such personal services and menagement skills ave nat replaceable or assumabie and
creditors are not benefitted hereunder as provided in Section 15.10.

ARTICLE 8
Books and Records
8.1 Books and Records, The Bxecutive Committee shall maintain, or cause ta be

maintained, in & manner customary and consistent with good accounting principles, practices and
procedures and in accordance with the applicable provisions of this Agreement, records, books and
accounts (which records, books and accounts shall be and remain the property of the Company), in which
shall be entered fully and accurately each and every financial transaction with respect to the ownership
and operation of the Company Property. The Executive Cominittee shall maintain said books and
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acecounts in & safe manner and separate from any records nat having 1o do directly with the Company or
any Company Property. Such books and records of aceount shall be prepared and maintained by the
Execntive Commitiee at the principal place of business of the Company or at such other place or places as
may from time to time be determined by the Executive Commitiee. Each Member or jts duly authorized
representative shall have the right to iuspect, examine and copy such baoks and records of acconnt at the
Company’s office during reasonable busiiess kours for any purpose reescnably releted to the Member’s
Interest as 2 Member, A reasonable charge for capying books end records may be charged by the
Company.

82  Accounting and Fiseal ¥ear. The books of the Company shall be kept, and the
Company shall report its operations for tax purposes, on the cash basis, The fiscal year of the Company
shall end on December 31 of each year, unless a different fiscal year shall be yequired by the Code.

83 The Company Acconntant. If the then designated Company accountant at any time is
unable or refuses to serve as the accountant and auditor for the Company, or is terminated by the
Executive Cormnittes, a different accounting firm acceptable to the Executive Committes shall be
designated as the replacement firm, The fees and expenses of the Company accountant shall be &
Company expenss.

ARTICLE %
Transfers of Interasts

21 No Transfer, Unless otherwise provided in Article 8, no Member may sell, assign,
give, hypothecate, pledge, enoumber, or otherwise transfer (*“Transfer™) all or any portion of his, her, or
its Interest, whether directly ar indirectly, without the written approval or written consent of a majority of
the Executive Committee and if the Executive Commities cannot agree or are at itpasse, then by fifty
one percent (51%) vote or consent of the Members as provided herein. Any Transfer in contrevention of
this Article 9 shall be aull and void

92  Permitted Transfers. Subject to Section 9.4, any assignee of a Member may he
admitted s a substitute mermber only with the majority vote of or written consent of the Executive
Committes and if the Executive Commitiee cannot agree or are at impasse, then by fifty one percent
(5195) vote or consent of the of all the Members (whicl consent may be withizeld in its sole discretion)
and after complying with the provisions of Section 9,3, provided that notice of such assignment shall be
given to the Executive Committee and Members, Any permitted Transfer shall not relisve the transferor
of any of its obligations prior to such Transfer. Notwithstanding anything to the contrary contained in this
Agreement, no transfer of all or any part of any Triterest shall be made if, as a result thereof, any income
of the Company will be subject to corporate or other tax on account thereof unless the Executive
Committes approves the same or if at itpasse, by majority vote of all of the Company Members. The
provisions of this Section 9.2 shall not prohibit any collateral transfer of, or grant of 2 seeurity inferest in,
a Member’s Interest {and such transfer or grant shall be subject to the pravisions of Article 7 and Article

9.

923 Transfexees. No transferee of all or any portion of any Interest, inoluding & Transferee
approved by the Executive Committee and the Members as provided herein shall be admitted as 2
Member unless: {a) such Interest is tvansferred in compliance with the applicable provisions of this
Agreement; (b) if Sectlon 9.2 is applicable to such Fransfer, such transferee shall have furnished
evidence of satisfaction of the requirements of Section 9.2 reasanably satisfactory lo the Exeoutive
Committee; and {¢) such transferes shall have executed and delivered to the Company such instruments as
the Executive Committee deems necessary or desitable to effectuate the admission of such transferec as a
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Member and confirm the agreement of such transferce to be bound by all of the tarms and provisions of
this Agreement with respect to such Interest.

At the request of the Executive Commitiee, each such transferee shall also sause to be
delivered to the Compatiy, at the transferee’s sole cost and expense, a favoreble opinion of legal counsel
reasonably acceptable to the Company, to the effect that: (i) such transferee has the legal right, power and
capacity to own the Interest proposed fo be transferved; (il) if applicable, such Transfer does not violate
any provision of any loan commitment or any mortgage, deed of trust, or other security instrument
encumbering all or any portion of the Company Propsriy; (ifD) if applicable, such Transfer will not cause
the termination of the Company for purposes of Section 708 of the Code, or that such texmination will not
materially adversely affect the Company or any Member; and (iv) if applicable, sush Fraosfer does not
violate any federal or state securities laws, and will not canse tke Company to becoms subject to the
Investment Company Act of 1940, as amended.

ARTICLE 10
Exculpation, Indemnification and Insurance

10.1  Exculpation. No Member, member of the Executive Commiltes, officer of the Company,
or a general or limited partner, employes, agent, shareholder, member, or other iolder of'an eguity
interest in or officer of any of the foregoing (sach, an “Indemnitee™) shall be liable to the Company or fo
any Member for any losses, claims, or damages, arising from any act or omission by it in connestion with
this Agreement ot the Company*s business or affairs, if such act or omission: (a) was believed to be in the
reasonable interest of the Company and not un|awful; and (b) was ot the rasult or consequence of such
Indemnitee’s fraud, bad faith, or willful misconduet,

102 Indemnification

a) The Comyany shall, to the firllest extent permitted by applicable law and public
poficy, indemnify, defend {using counse| reasonably satisfactory fo the Company) and hold harmless each
Indemnitee from and against any claims, demands, liabilities, costs, expenses, penalties, damages and
losses (collectively, a “Claim™) to which such Indemnitee may become subject due to the Indemnitee’s
affiliation with the Company or in connection with the defense settfement or adjudication (actually and
reasonably paid) of any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, or investigative and whetlier formal or informal arising ont of, or In connection
with, this Agreement or the Company’s business ar affairs, irrespective of the nature of the legal or
equitable theory upon which a Claim is made, including, without limitation, negligence, breach of duty,
mismanagement, waste, breach of contract, breach of warranty, strict liability, violation of federal or state
sepurities law, violation of the Employee Retirement Tncome Securlty Act of 1974, as amended, or
violation of any other state or federal law, except for any Claim to the extent attributable fo the
Indemnites’s fraud, bad faith, willful misconduct or arising out of an act or omission the Indemnites did
not believe to be in the best interests of the Company or lawful. The termination of any actlon, suit, or
proceeding by judgment, order, settleinent or conviction or upon a plea of nole contendere or its
equivalent, shail not, of iiself, create a presumption that the Indemnitee did not 2ot in good faith and ina
manner believed 1o be in the best interests of tie Company, and with respect to any criminal action or
proceeding, believed that his or its conduct was unlawful,

()] If any Indemnites becomes involved in any capacity in any Claim, then the
Company shail reimbnrse suoh Tndemitee for his, her, or its reasonable legal and other reasonable out-of-
pocket expenses (inclnding, but not limited to, the cost of any Investigation and preparation and
establishing a right to indemnification under this Seetion 10.2; (“Defense Costs™) as they are incurred in
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cannection therewith; provided that such Indemnitee shall have executed an agreement satisfactory to the
Company promptly fo repay to the Companuy the amount of any such reimbursed expenses paid to it if it
shall ultimately be determined that such Indemnites was not entitied to be indemnified by the Company in
connection with such action, proceeding, or investigation. If such conditions are not satisfied, then
reimbursenient of Defense Costs shall be made after successful defange of the Claim by the Indemnites,

{c) The provisions of this Sectfon 10,2 shall survive for a period of four (4) years
from the date of winding up and termination of the Company, provided that: (i) if, at the end of such
period, there are any actions, proceedings, or investigations then panding, and the Indemnitee notifies any
Menmher, Exeoutive Committee the Company and members thereof at such time, which notice shall
include a brief description of each such action, proceeding or investigation and the liabilities asserted
therein, then the provisions of this Section 10.2 shall survive with respect to each such action,
proceeding, or investigation set forth in such notice (or related action, proceeding, or investigation based
npon the same or similer claim) antil such date that such action, proceeding, or investigation is finally
resolved; and (i) 1he obligations of the Coinpany under this Section 10,2 shall be satisfied solely out of
Company &ssets.

10.3  Insuraviee. The Company may putchase and majntain insurance or other similar
protection for its benefit, the benefit of any Indemnitee, or bath, against any Claims, whether or not the
Company would have the obligation to indemnify such Indemnitee against such liability,

ARTICLE i}
Diszolution and Termination; Verger

1L}  Dissolutiop, The Company will be dissolved, and its business wound up, upon the
carliest to occur of any of the following events:

(@)  the majority vote or written consent of the Executive Committee provided if the
Executive Committee cannot agree, flien a majority vote or consent of all he Members shall determine
whether the Company should be dissolved; or

() at any timie when there are no Members of the Company, unless the Company i3
continued in aceordance with the Act; or :

Ifthe assignment of all or any past of & Member’s Interest is permitted hersunder, it will
not, in and of itself, result in the dissolution of the Company. In the event there is an unpermitted
transferee, including wransfer to a benkruptoey astate, receiver, ete., as provided in Article 7, including any
event of bankruptey as defined thersin, any such mvoluntary transfer of 2 Member’s Tnterest shall not
rasult in dissolution, but shall be subject fo the Buy/Sell provisions of Article 7.

112 Termination. Upon the dissolution of the Company, the Executive Commmittes roay
appoint a liquidating Member from the Exacutive Commitiee (“Lignidating Member™) and the business of
the Company shall be wound up and the Company terminsted as promptly as practicabls thereafter, and
each of the following shall be accomplished:

() The Liquidating Member shell cause 2 statement to be prepared, setiing forth the
assets and liabilities of the Company es of the date of dissolution. A copy of such statement shail be
fhrnished to all of the Members.
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(b) The Company Property shall be liquidated by the Liquidating Member as
prompily as possible (but in an orderly, businesslike and commercially reasonable manner), subject to the
provisions of a liquidating plan approved by the Executive Cormittee,

(0 The proceeds of sale and all other assets of the Company shall be applied and
distributed es follows: .

(3] first, to the payment of debits and liabilities of the Company {including
any outstanding amounts due on any indebtedness encumbering the Company
Property or any part thereof) and the expenses of liquidation;

(iD second, ip the setting up of any reserves that the Membets shall
determine are reasonably necessary for contingent, unliquidated, or unforeseen
Jiabilities or obligations of the Company or any Member atising out of or in
connection with ihe Company; and

()  the balance, if any, to the Members in accordsnce with Section 5.4.

Any reserves established pursuant to subsection (i) above may, in the discretion of the
Liquidating Member, be paid over to a national bank or national title insurance company selected by the
Liquidating Member and anthorized to conduot business a5 an escrow agent, to be held by such bank or
title insurance company as escrow egent for the purposes of disbursing such reserves to satisfy the
liabilities and obligations desoribed above, At the expiration of such period aa the Liguidating Member
shall reasonzbly eonsider to be advisable, any remaining balance of such reserves shall be distributed as
provided In subseotion (liL) above, provided, owever, that, to the extent that it shall have been necessary,
by reason of applicable law or regulation, to ¢reate any reserves prior to any and all distributions that
would otherwise have been made under subsection (i) above and, by reason thereof, a full distribution
under such subsection (i) has 1ot been made, then any balance remaining shall first be distibuted
pursuant to such subsection (i).

113 Authority of the Liquidating Memher. The Liquidating Member is hereby irrevocably
appointed as the true and lawful attomey in the name, place and stead of sach of the Members, such
appointment being coupled with an interest to make, execute, sign, acknowledge and file with respect fo
the Company all papers that shall be necessary or desirable to effect the dissolinion and termination of the
Company in accordance with the provisions of this Ardicle 11, Notwithstanding the foregoing, each
Member, upon the request of the Liquidating Member, shall promptly exeoute, acknawledge and deliver
a1l such documents, certificates and other istruments as the Liguidating Member shall reasonably request
to effectuate the proper dissolution and termination of the Company (inctuding, but not Limited to, the
winding up of the business of the Company).

114  Merger or Copsoligation. The Company may be merged or consolidated with another
entity only with the pricr written approval of & majority vote ar consent of the Executive Commitiee,

ARTICLE 12
Default By a Member

12.1  Events of Default. Ifa Membes, inciuding a member of the Executive Commiitee,
commits & violation or inaterial breach of any of the provisions of this Agresment thet may cause damage
or loss to the Company, and such viclation or breach under paragraph (b) herein is niot cured within a
Reasonable Period, then such Member shalf have committed an “Bvent of Dafauit,” If a Member fails to
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make its Additiona] Capital Contribution as pravided in Article 4, it shall not be deemed a Event of
Default, howaver, such Member and its representative may not vote on any matter,

12,2  Effect of Event of Dofault. Upon the occureence of an Event of Dafault by sny Member,
the Bxeoutive Committee shall have the right, in addition to pursuing any other right or remedy available
at Iaw cr in equity to elect to acquire the Members Interest in accordance with Aréicle 7 (Buy/Sell) of this
Agreemenl. The default of any Member hereunder shall not refieve any other Member from its
agreements, liabilities, and abligations hereunder, A defaulting Member’s appoittee(s} to the Executive
Committes shal} not be entitled to participate in any Company decisions and/or vote thereof nor vate its
Membership Interest while such Event of Defanlt s continuing, end the non-defaulting Member or
Members shell have the right fo talce any action permitted or anthorized herennder on the part of the
Executive Comumittes without the necessity of any consent by the defaulting Member.

ARTICLE 13
Drag Along Provision

In the event of 2 Change of Control of the Company, each Member agrees fo be bound and shall
vote and take all other action consistent with the Member’s action to effeciuste a Change of Control. In
the eventa Change in Control occurs, Member unconditionally agreses to sell its Interest In the same
manner and price as the other Members when approved by at least fifty-one (5196) percent of the
Members of the Company. “Change in Control™ means any instance in which: (i) auy person other tian
the Compeny, acquires more than fifty-one percent (51%) of the Company's Interests; (3i) any plan or
agreement is adopted to liquidate or dissolve the Company or a sale of all or substantirlly all of its assets;
or (i) any plan or agreement or merger or consolidation is adopted by the Campany whether or not the
Compeny is the surviving enfity.

ARTICLYE 14
Special Terms
{Reserved}

" ARTICLE 15
Miseallaneous

15.1  Representations and Warranties of the Members, Each Member represents and

warmants to the other Members as follows:

(a) ifa Member is an entity, such Member is duly organized, validly existing and in
good standing under the laws of its jurisdiction of formation, with all requisite power and autherity to
enter into this Agreement and to corduct the business of the Company;

(b  this Agreement constitutes the legal, valid and binding obligation of such
Member and Is enforceable in accordance with its terms;

{<) no consents or approvals are required from any govermmentel autherity or other
person or entity for such Member to enter info this Agreement and become a member of the Company;

(d) all limited lfability company, corporate, or partnexship action on the part of such
Member necessary for the authorization, execution and delivery of this Agreement, and the
consummation of the kansactions contemplated hereby, have been duly taken; -
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{e)  the execution and delivery of this Agreement by such Member, end the
consummation of the transections confemplated hereby, does not conflict with, or contavene, the
provisions of its organic documents or any agreement ot instruiment by which it is, or its propaities are,
bound, or any law, mile, regulation, order, or decree to which it is, or its properties are, subject;

) such Member has not retained any broker, finder, or other commission or fee
agent, and no sseh person has acted on ita bahalf, in connection with execution and delivery of this
Agreement; ’

{g) . such Member has acquired its Interest for its own aceount for investment only,
and not witlt a view to, or for sale in connection witl, eny distribution thereof in violatton of the
Securities Act of 1933, as amended (the “Securliies Acf"); and

(h) such Member understands that;

) thie Interest that it is aoquiring hes not beer ragistered under the
Securities Act or any applicable state securities law, and cannot be resold unless
subsequently registeced under the Securities Act and such laws or unless ar exemption
from such registration is available; and

(i}  such registration under the Securities Act and snch laws is unlikely at
any tims in the future, and neither the Executive Committee nor the other Member is
obligated to file a registration under the Securities Act or such laws.

152 Furfher Assurances. Each Member shall execute, acknowiedge, deliver, file; record and
publish such further instruments and documents, and do all such other acts and things, as may be required
by Iaw or as may be necessary or desirable to carty ont the intent and purposes of this Agreement.

153 Nofices. All notices, demands, consents, approvals, requests, or other communications
that any of the parties to this Agreement may desire or be required to give heretnder (coliectively,
“Notices™) shall be in writing and shall be given by personal delivery, facsimile transmission, or &
nationally recognized overnight courler service, fees prepaid, addressed as follows:

TBJ SC Trust, Todd Jakstck, Trustes
4005 Quail Rock Lane
Reno, Nevada 89511

Todd Jaksiek, Timstee of Todd B, Jaksiok Family Trast
4005 Quail Rock Lane
Rene, Nevada 89511

Tadd Jaksick, Truatee of the S5] Jssue Trust
4105 Quail Rock Lane
Reno, Nevada 89511

Any party may desiguate another addresses (and/or change its address} for Notices herennder by a Notice
given pursuant to this Sectlon 15.3. A Notice sent in compliance with the provisions of this Section 15,5

shall be deemed given on the date of receipt.

154 Gaverning Law, This Agrcement shall be governed by, and construed in accordance
with, the laws of the State of Nevada applicable to agreements made and to be performed wholly within
sueh jurisdiction.

24
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155 Atorneys’ Fees, In the event of any arbifvation or other legal or equitable proceeding
for ihe enforcement of any of the terms or conditions of this Agreement, or any alleged dlsputes
breaches, defaults in connection with any provision of this Agreement, the prevailing party in such
proceeding, or the hon-dismissing party where the dismissal oceurs other than by reason of a settlement,
shall be entitled to recover its reasonable costs and expenses (including, but not Fmited to, reasonahle
attoraeys* fees and costs) paid or inenrred in gaod feith at the arbitration, bankruptcy proceedings, pre-
trial, trial and appellate levels, as well as in enforcing any award or judgment granted pursuant thereto.
The “pmvar!mg parly,” for purposes of this Agreement, shall be deemed to be that parly who obtains
substantially the result sought, whether by dismissal, award, or judgment.

15,6 Cantlons. All titles or captions contained in this Agreement are inserted only as a maiter
of conventence, and for reference, and in no way define, lmnt extend, or deseribe the scape of, or the
intent of any provision in, this Agreement.

187 PEronouns, All pronouns, aud any variations thereof, shall be deemed to refer to the
masculine, feminine, and neuter, singular and plural, as the identity ofthe party or partics mey reguire.

158  Successoys and Assigns, This Agreement shall be binding upon the parties hereto md
their respective executors, administrators, legal representatives, heirs, suceessors and assjgns, and shall
inare to the benefit of the parties hereto and, except as otherwise provided herein, their respective
execytors, administratars, legal representatives, hisirs, successors and assigns.

159 Extension Not s Waiyer. No delay or omission in the exercise of any power, remedy or
right herein provided or otherwise available to a Member or the Company shall impair ar affect the right
of such Member or the Company to exercise tlie same. Any extension of time or ether indulgence gramted
to a Member hereunder shall not atherwise alter or affsot any power, remedy, ot right of any other
Member or of the Company, or the obligations of the Member to whom such extension or indulgence is

granted,

1510 Creditors Not Benefitied, The provisions of this Agreement (including, but not limited
to any provisions thatf make reference to any lender or other third party or that could benefit any lender or
other third party) are intended for the exclusive benefit of the parties hereto, and no other person
(including, but not Emited to, the creditors of the Company or of any Mewiber) shall have any right ok
cfalm agninst any party by reason of any provision of this Agreement or be entitied o enforce any
provision of thia Agreement against any party (including, but not limited to, any provision relating to the
Section 7.5). Without limiting the foregoing, nothing contained in this Agreement {s intended or shall be
deemed to benefit any creditor of the Company or any Member, and no creditor of the Company shall be
entitled to require the Company or the Members to solicit or accept any Additional Capital Contsibution
from any Member.or to enforce any other right that the Company or any Member may have against any
Member under this Agreement.

15,11 Recslculation of Interest. Ifany applicable law is ever judicially Interpreted so as to:
(a) deem any disiribution, coniribution, payment, or oiher amonnt received by any Member or the
Company under this Agreement as interest; end (b) render any such amount in exeess of the maximum
rate or amount of interest permitted by applicable law, then it is the express intent of the Members and the
Company that al] amounts in excess of the highest lawful rate or amount theretofore collected either be
eredited against any other distributions, contributions, payments, or other amounts to be paid to fhe
recipient of the excess amount or be refiznded to the appropriate Person. Further, the provisions of this
Agreement shall be immediately deemed reformed, without the necessity of the execution of any new
document, so as to comply with the applicable law, but so as to peimit the payment of (e fullest atmount
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otherwlise required hereunder, All sums paid, or agreed to be paid, that are judicially determined to be
interest shall, to the extent permitted by applicable law, be amnortized, prorated, #llocated and spread
throughout the term of such obligation so that the rate or smount of interest on aceount of sucl obligation
doos not exceed the maximum rate or amount of interest permitted under applicable law,

1312 Severability. Ifany one or more of the provisions contained in this Agreement, or any
application thereof, shali be invalid, {llegal, or unenforceeble in any respect, the validity, legality and
enforceability of the remaining provisions contained hereln, and other spplication thereof, shall not in any
way be affected or impaired thereby.

15,13 Entive Agreement; Amendment. This Agreement contains the entire agreement
between the parties relating to the subject matter hereof, and all prior agreements relative hereto that are
not contained kerein are terminated. Amendments, variations, modifications, alterations, or changes to
this Agreement shall be effective and binding upon the Meibers i, and only if the same are set forth in a
document duly executed by the majority vote or consent of the Executive Committee and af least fifty-one
percent {51%) vote or consent of all the Company members. Any alleged amendment, variation,
modification, alteration, or change to this Agreement that is not so documenied shall not be effective as to
any Member or as to the Company.

15.14 Publicify. The parties agree that no Member shall issua any press release, or otherwise
publicize or discloze the terms of this Agreement or the proposed terms of any acquisition of the
Comgpany, without the consent of each of the Exeoutive Committee, except as such disclosure may be
made in the course of normal reporting practices by any Member to its members, shercholders, or pariners
or a3 atherwise required by law.

15.15 Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be an original but all of which together shall constitute but one and the same agreement,

15.16 Confidenfiality. The terms of this Agreement, the identity of any person with whom the
Company may be holding discussions with respect to any investment, acquisition, disposition, or other
transaction, and all other business, finaneial, or other information relating directly to the conduct of'the
business and affairs of the Company or the relative or absolute righis or interests of any of the Members
{collectively, the “Confidential Information™) that has not been publicly disolosed with the authorization
of the Executive Committee Is confidential and proprietary information of the Company, the disclosure of
wikich wonld cause trreparable harm to the Company and the Members. Accordingly, each Member
represents that it has not, agrees that & will ot and shall direct its shareholders, partners, directors,
officers, employees, agents, advisors and Affiliates not fo, disclose to any Person any Confidential
informatlon, or copfirn any statement made by third Persons reganding Confidential Information, other
than to shareholkders, pariners, directoss, officers, agents, advisors and Affiliates, witil the Company has
publicly disclosed the Confidential Information with the authorization of the Executive Committee and
lias notified each Mamber that it has done g0, Motwithstanding the foregoing, however, any Member (or
its Affiliates) may disclose Confidential Information if: (a) required by law (it being specifically
understood and agreed that enything set forth in a registration statement or any other document filed
pustiant to Jaw will be deemed required by law); or (b) necessary for it fo perform any of its duties or
obiigations hereunder or in any property management agreement to which It is a party covering any
Company Property.

Subject to the foregoing, each Member agrees not to disclose any Confidential
Information to any Passon (other than a Person agreeing to maintain all Confidential Information in strict
confidence or a judge, maglstrate, or referee in any action, suit, or proceeding relating to, or atising out
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of,, this Agreement or otherwise), and to keep confidential all documents (including, but not limited to,
responses to dissovery requests) containing any Confidential Information. Each Member hereby consents
in advance to any motion for any protective order brought by the other Member represented as being
inrended by the movent to implement the purposes of this Seetion 15,16, provided that, if 2 Member
recelves a request to disclose any Confidentie] Information under the terms of 4 valid and sffective arder
issued by a court or governmental agency, and the ordec was not sought by or on behalf of, or consented
to by, such Member, then such Member may disclose Confidential Information to the extent required
thzreby, provided, however, that the Member shall, as promptly as s practicable after its receipt of such
graer:

-

(i notify the other Member of the existence, terms and eircumstances of the ~
prder;

()  consults in good fith with the other Member on the ability of taking
legally available steps to resiat or narrow the order, and

(ii)  ifdisclosure of the Confidentinl Information Is required, exercises its
best efforts to obtain a protective order or ofher reliable assurance that
confidential treatment will be accorded to the portion of the disclosed
Confidential Information that any other Member designates. The cost {including,
but not limited to, atiorneys® fees and expenses) of obtaining a protective order
covering Confidential Information designated by such other Member shall be
borne by the Company.

. Confidential Information shall not includs, and any Member or itz Affiliates may disclose without
[imitation of any kind, any information with respect to the “tax treatment™ and *“tax structure” (in each
case, within the meaning of Treasury Regulation Section 1.6011-4¢b)3)iii) of the Company and the
transactions in which it engages and all materials of any kind (including apinions or other tax analyses}
that are provided to such party relating to such tax treatment and tax structure; provided that with respect
to any document or similar item that in ¢ither case contains nonpublic information, this sentence shall
only apply fo such portions of the document or similar item that relate 16 the tax treatment or tax structure
of the Company or Company transaction, as the case may be,

The covenants contained in this Section 15.16 shall survive the Transter of the Interest of any
Member and the termination of the Compaiy.

1517 Yepue. Bach of the Members consenis fo the jurisdiction of any court in Washoe
County, Nevade for any action arising out of inatters related to this Agresment.

15.18 Arbjtration. In instances where this Agreement expressly provides that a matfer isto be
subnitted to, or determined in accardance with, arbitration pursnant to this Section 15,18, such inatter
shail be resolved by a binding arbitration conducted by NRS Chapter 38 in accordance with all applicable
Nevada statutory and decisional law and, to the extent not lnconsistent with the provisions of this Section
15,18, required by NRS Chapter 38, any arbitration called for by this Section 15,18 shatl be conducted in
accordance with tie following procedures:

{2} The Company or a Mejnber (the “Reguesting Pariy™) shall demand arbitration
pursuant to this Seetfon 15,18 by giving written notiee of such demand (the “Damand Notice”) to all of
the other Members and (if the Regquesting Party is not the Company) to the Company, which Demand
Notice shall describe in reasonable detail the naturs of {he claim, dispute, or controversy.
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)] Within fifteen (15) days after the giving of a Demand Notice, the Requesting
Party, on the one hand, and eachof the other Members and (if the Requesting Party is not the Company)
the Company ageinst whom the claim has been made or with respect to which a dispute has arisen
(collestively, the “Responding Prurly™), on the other hand, shall select and designate in writing to the
other party one raputable, disinterested individval (a “Quelifted IndividnaF”) willing to act as an
arbitrator of tlie olaim, dispute, or controversy in question. Bacly of the Requesting Party and the
Responding Party shall use its best efforts to selact a present or former pariner of an accounting firm
having no affiliation with any of the parties as its respective Qualified Individual. Within fifteen (15)
days after the foregoing selections have been mads, the arbitrators so selected shall jointly select a present
or former partner of an accounting finm having no affiliation with any of the parties as the third Qualified
Individual willing to act as an arbitrator of the claim, dispute ot ¢ontroversy in question (the “Third
Arbitrater”). In the event that the two arbitrators injtially selected are unable to agrea on the Thivd
Arbitrator within the second filteen {15} day period referred to above, then, on the application of either
party, the AAA shall promptly select and appeint a present or former partner of an accounting firm
haviog no affiliation with any of the parties as the Qualified Individual to act as the Third Arbitrator in
accordance with the terms of the Arbitration Rules. The three srbitrators sslected pursuant to this
subsection (b) shall constitute the arbitration panal for the arbiteation in question.

{e) The presentations of the Membets in the arbiteation proceeding shall be
commenced and completed within sixty (60) daye after the selection of the arbitration panel pursuant to
subsection (b) above, and the arbitration panel shall render its decisien in writing within thirty (30) days
after the completion of such presertations. Any decision concurrad in by any two (2) of the arbitrators
shall constitute the decision of the arbitration panel, and unanimity shall not be required. if 2 decision
concutred in by at least two (2) of the arbitrators is nat rendered within such thirty (30) day period, then
each of the parties shall selest a new Qualified Individual willing to act as an arbitrator and a new
arbitration procesding shall commence in accordance with this Section 15,18,

@) The arbitration panel shall have the discretion to include in its decisien a
divection that ali or part of the attorneys® fees and costs of the prevailing party or parties and/for the casts
of such arbitration be paid by any other party or parties. On the application of a party before or after the
initial decision of the arhitration panel, and proof of its attorneys® fess and costs, the arbitration panel
shall order the other party to make any payments directed pursuant to the preceding sentance.

{e) The Third Arbitrator shall have the right, in his or her discretion, to anthorize the
cbtuining of discovery (including, bat not limited to, the taking of depositions of witnesses for the
purpose of discovery),

1)) At the request of any party, the arbitrators shall make and provide to the parties
written findings of fact and conclusions of law, Any decision rendered by the erbitration panel puisnant
to this Section 15.18 shall be final and binding on the parties thereto, and judgment thereon may be
entered by any state or federal court of competent jurisdiction,

Arbitration shall be the exclusive metliod available for resolution of any matter that this
Agreoment specifleally provides is to be submitted to, or determined in gceordance witl, arbitration
pursuant to this Section 15.18, and the Company and the Members stipulate that the provisions hereof
shall be a complete defense to any suit, action, or proceeding in any court, or before any administrative or
arbitration tribunal, with respect to any such matter. Nothing contained hersin shall be deemed to give
the arbitrators any authority, power, or right to alter, change, amend, medify, add to, or snbtract from any
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of the provisions of this Agreement, The provisions of this Section 15.18 shall survive the dissolution of
thé Company.

IN WITNESS WHEREOF, the parties hereto have executed this Agteement as of the date first
written ghove,

MEMERERS:

‘TBJ 8C Trust

Name; Todd Jakslek, Trustes

Todd B. Jaksick Family Trust

B L],

Name: Todd Jaksick, Trustes

SST Issue Trust

Name: Todd Jaksick, Trnstes
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EXHIBIT “A»
Members Percentage Interest

Name Percentags Inteyest
Todd B. Jaksick. Trustee TBJ SC Trust 23%
Todd Jakslck, Trustee Todd B. Jaksick Family Trust 23%
Tadd B, Jaksick, Trustee of the S8J Issue Trust 54%
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FILED
Electronically
PR17-00445
2017-08-02 12:16:44 PM
Jacqueline Bryant
Clerk of the Court
Transaction # 6228263 : csulezic

EXHIBIT 10.c

EXHIBIT 10.c

EXHIBIT 10.c
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INCLINE TSS LTD

Business Entity Information

Status: } Active File Date: | 916/2010
Type: Pomestic LimitecLiahllfty Entity Number: | E0449272010-8
Company
Qualifying State: | N\ List of Officers Due: | 9/30/2015
Managed By: | Managers Expiration Date:
NV Business 1D: | NVZ0101693398 Business License Exp: | 9/30/2015
Additional Information
(_:e_n'h'al Index Key:
Registered Agent Information
Name: | NICHOLUS C PALMER, ESQ. Address 1: | 630 E PLUMB LN
Address 2: . City: | RENO
State: |NV Zip Code: (88502
Phone: Fax:
Malling Acidress 1: Maillng Address 2:
Malling Clty: Mailing Stata: | NV
Malling Zip Code:
Agent Type: | Commercial Registered Agent - Limited-Liability Corporation
Jurisdiit_lon: NEVADA Status: | Active
Financial Information
No Par Share Count: I a Capital Amount:Jf 0

No stock records found for this company

‘=] Officers O Include Inactive Officers
Managar - TODD JAKSIGK

Address 1:| 500 DAMONTE RANCH PKWY STE 980 Addreas 2;

City: | RENO State: | NV
Zip Code: | 89521 Cauniry: | USA
Status; [ Active Email;
=] Actions\Amendments
. Action Type: | Articles of Organization
Document Number: { 20100598314.94 # of Pages: |1
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¥

File Date: | 9/16/12010 Eflective Date:
L {No notes for this action)
' Action Type: { Initial List
DocumentNumbey: | 20100742530-64 # of Pages:
File Date; | 10/1/2010 Effective Date:
{No notes for this action)
Action Type: | Amended List
Document Number: | 20110068080-36 # of Pages:
Flle Date: | 172772011 Effective Date:
{No notes for this action}
Action Typat | Amendment
Document Number; | 20110068837-86 # of Pages:
File Date: | 1/27/2011 Effeotive Date:
[(No notes for this action}
Action Typa: | Annual List
Document Number: | 20110700769-73 # of Pages:
File Date: { 9/28/2011 Effective Date:
(No notes for this action)
Action Type: j Annual List
Document Number: | 2012066088760 # of Pages:
Flle Date; | 9/26/2012 Effective Date:
{No netes for this action)
Action Type: | Annual List
Document Number: | 20130622602-54 # of Pages:
File Date: | /24/2013 Effective Date:
(No nates for this actlon)
Action Type: | Annual List
Docwment Number: | 20140882187-57 # of Pages:
File Date: | 9/24/2014 Effective Date:
(No notes for this action)}

i
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EXHIBIT B
(Secured Promissory Note)
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SECURED PROMISSORY NOTE

1. Fundamental Provisions. The following terms will be used as defined in this Note:
Date of this Note: s , 2015
Borrower: Stanley S. Jaksick, individually and as Trustee of the

Stanley S. Jaksick 2013 Revocable Trust dated July 18, 2013
500 Damonte Ranch Pkwy Suite 980
Reno, Nevada 89521

Lender : Incline TSS Ltd
500 Damonte Ranch Pkwy Suite 980
Reno, Nevada 89521

Principal Amount: $1,415,000.00

Interest Rate: From _| | I |3 , 2015 until maturity, interest on the principal balance
from time to time remaining unpaid shall accrue at a rate per annum equal to three and
45/100 percent (3.45%).

Default Rate: 12% per annum.

Annual Payment Amount:

January 1, 2016 $350,000.00
January 1, 2017 $100,000.00
January 1, 2018 $450,000.00
January 1, 2019 $515,000.00

Maturity Date: January 1, 2019

Prepayment Charge: Borrower may prepay this Note in whole or in part at any time
without penalty.

2. Collateral. This note is secured by the Borrower's 17.02 Units of Class A Unit
Membership Interest in the Lender issued to Borrower and secured by the Lender (“Collateral”).

3. Payments. During the term of this Note, interest and principal shall be payable in annual
installments commencing on January 1, 2016, and on the first {1st) day of each year thereafter
as provided above, until January 1, 2019, on which date the unpaid principal balance of this Note
and all accrued interest hereon shall be due and payable in full. Interest shall be computed on
the basis of a 365-day year. Should interest not be paid when due, it shall accrue as principal.

4, Maturity Date. The unpaid principal balance of this Note and accrued interest thereon
shall be due and payable in full on January 1, 2019.
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5. Place and Manner of Payment. All payments shall be made to Lender at the address
given above, or at such other place as the holder of this Note may from time to time designate.
All payments shall be made in lawful money of the United States. Checks will constitute
payment only when collected.

6. Late Charges. |f Borrower fails to make any payment of principal or interest within five
(5) days after the date on which the same is due and payable, a late charge shall be immediately
due and payable®Bormower recognizes that a default in making the payments herein agreed to be
made as and when due will result in the Lender’s incurring additional expenses in servicing this
Note, including, without limitation, loss to the Lender of the use of the money due, but that it is
extremely difficult and impractical to ascertain the extent of such damages. Borrower agrees that
the late charge for any such payment described above that is not paid within five (5) days after
the date when due shall be an amount equal to ten cents ($.10) for each dollar ($1.00) of each
payment which becomes so delinquent, as liquidated damages to the Lender of this Note, which
sum shall be immediately due and payable.

7. Default Interest Rate. Commencing on the first to occur of (a) the Maturity Date, or (b)
the occurrence of an Event of Default foilowed by the acceleration of this Note and the lapse of
such time (if any) as may then be required by law during which Lender must allow Borrower to
reinstate the obligation evidenced hereby as if no acceleration had occurred, and continuing
thereafter until this Note has been paid in full, all amounts due and owing under this Note shall
bear interest at the Default Rate. The provisions of this Section shall not limit the Lender's right
to compel prompt performance hereunder.

8. Prepayments. The Principal Amount of this Note may be prepaid in whole or in part
before due whether voluntarily or involuntarily, except upon the demand of Lender after the
occurrence of an Event of Default).

9. Event of Default. "Event of Default" shall occur hereunder if:

(a) Borrower fails to pay within five (5) days after the due date described in Section 3
without further notice or demand, any sum payable under this Note;

(b) Borrower fails to perform any obligation or commits a breach of any agreement set
forth in this Note or the Loan Documents (defined below) which remains uncured
for a period of five {5} days after written notice by Lender;

(c) Death, insolvency or bankruptcy of the Borrower; or
(d) Default in any other loan documents related ta this loan;
(e) Transfer of Collateral as provided in Section 10.

10. Transfer of Collateral: As a material inducement to Lender to enter into the transactions
contemplated herein, Borrower agrees that it shall not transfer the Collateral or any portion
thereof or interest therein without the prior written consent of Lender. As used herein, “transfer”
shall mean (i) any sale, agreement to sell, transfer or conveyance of the Collateral or any portion
thereof or interest therein, whether voluntary, by operation of law or otherwise, or (ii) any transfer
or encumbrance by way of security or otherwise, including the placing or permitting the placing
on the Collateral or any portion thereof of any mortgage, deed of trust, lien, encumbrance,
assignment of rents or other security device, or (iii) if Borrower is a partnership, limited liability
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company, joint venture, trust or corporation, the issuance, sale, conveyance, transfer, disposition
or encumbrance of more than five percent (5%) of any class of the currently issued and
outstanding interests in the Borrower or of more than five percent (5%) change of the beneficial
interests, stock, capital, profits or losses of any partnership, corporation, limited liability company,
joint venture or trust, or a change of, any general pariner, member, shareholder, or any joint
venture who may have such interest in the Borrower, either voluntary, involuntary or otherwise.

1. Acceleration. Upon the occurrence of an Event of Default, the entire sum of principal,
interest, and all other charges due under this Note, sha!l become immediately due and payable
without further written notice to Borrower.

12. Application of Payments. During the existence of any such Event of Default, Lender
may apply payments received on any amount due under this Note or under any instrument
securing, evidencing or relating to the indebtedness evidenced by this Note as Lender may
determine in its sole and absolute discretion.

13. Loan Documents. This note is secured by a Pledge Agreement dated ”( 13 .
2015, executed by Borrower, encumbering the Collateral. This Note and all other documents or
instruments now or hereafter executed by Borrower and Company in connection with or to
evidence or to secure payment of the indebtedness evidenced by this Note, including without
limitation, the Contribution Agreement, the Pledge Agreement, and any other documents or
instruments related to this loan or transaction including any bank/lender guarantees are referred
to collectively herein as the “Loan Documents”.

14, Attorneys' Fees. If Lender refers this Note to an attorney to enforce or defend any
provision hereof, or as a consequence of any Event of Default hereunder, with or without the
filing of any legal action or proceeding, Borrower shall pay to Lender upon demand the amount of
all reasonable attorneys' fees and costs incurred by Lender in connection therewith, together with
interest thereon from the date of demand at the rate applicable to the principal balance of this
Note. If Borrower refers this Note to an attorney to defend any provision hereof, or as a
consequence of any Event of Default hereunder, after the filing of any legal action or proceeding,
Lender shall pay to Borrower upon demand the amount of all reasonable attorneys’ fees and
costs incurred by Borrower in connection therewith.

15. No Waiver . No delay or omission of Lender in exercising any right or power arising in
connection with any Event of Default shall be construed as a waiver or as an acquiescence
therein, nor shall any single or partial exercise thereof preciude any further exercise thereof.
Lender may, at its option, waive any of the conditions herein and no such waiver shall be
deemed to be a waiver of Lender's rights hereunder, but rather shall be deemed to have been
made in pursuance of this Note and not in modification thereof, No waiver of any Event of Default
shall be construed to be a waiver of or acquiescence in or consent to any preceding or
subsequent Event of Defauit.

16. Waiver of Notices. Borrower, all endorsers, all guarantors and all persons liable or to
become liable on this Note waive presentment, protest, demand, notice of protest, dishonor or
non-payment of this Note, any and all other notices or matters of alike nature, consent to any and
all renewals and extensions of the time of payment hereto, and agree further that at any time and
from time to time without notice, the terms of payment hereof may be modified, or the security
described in any of the Loan Documents at any time securing this Note may be released in whole
or in part, or increased, changed or exchanged by agreement between the holder hereof or any
owner of the Collateral or other collateral affected thereby, without in any way affecting the
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liability of any party to this Note, any endorser, any guarantor, or any person liable or to become
liable with respect to any indebtedness evidenced hereby.

17. Personal Liability. Notwithstanding anything to the contrary contained in this Note and
the Loan Documents referred to in this Note, in the event of any default, Borrower shall be
personally liable for payment of this Note or for any other default under such Loan Documents or
for the payment of any deficiency established after any sale or other foreclosure of the Collateral.

18. Usury. All agreements between Borrower and the Lender or holder of this Note are
expressly limited, so that in no event or contingency whatsoever, whether by reason of the
advancement of the proceeds of this Note, acceleration of maturity of the unpaid principal
balance, or otherwise, shall the amount paid or agreed to be paid to the holder of this Note for
the use forbearance or detention of the money to be advanced under this Note exceed the
highest lawful rate permissible under applicable usury laws. If, under any circumstances
whatsoever, fulfillment of any provision of this Note or the Loan Documents or any other
agreement pertaining to it, after timely performance of such provision is due, shall involve
transcending the limit of validity prescribed by law which a court of competent jurisdiction deems
applicable, then, ipso facto, the obligations to be fulfilled shail be reduced to the limit of such
validity, and if, under any circumstances whatsoever, the holder shall ever receive as interest an
amount that exceeds the highest lawful rate, the amount that would be excessive interest shall
be applied to the reduction of the unpaid principal balance under this Note and not to the
payment of interest, or, if such excessive interest exceeds the unpaid balance of principal under
this Note, such excess shall be refunded to Borrower. This provision shall control every other
provision of all agreements between Borrower and Lender.

19. Miscellaneous Provisions.

19.1 Amendments. No provision of this Note may be amended, modified,
supplemented, changed, waived, discharged or terminated unless the parties consent thereto in
writing.

1.2 Notices. Any notices, demands or other communications required or permitted to
be given by any provision of this Note shall be given in writing, delivered personally or sent by
certified or registered mail, postage prepaid and return receipt requested, addressed as follows:

To Borrower: Stanley S. Jaksick
500 Damonte Ranch Plkwy Suite 980
Reno, Nevada 89521

To Lender ; Incline TSS Ltd
500 Damonte Ranch Pkwy Suite 980
Reno, Nevada 89521

or to such other addresses as any party may hereafter or from time to time designate by written
notice to the other parties given in accordance herewith. Notice shall be considered given when
personally delivered or mailed, or shall be considered received on the earlier of the day on which
such notice is actually received by the party to whom it is addressed or the fifth (5th) day after
such notice is given.

19.3 Governing Law: Jurisdiction. As an additional consideration for the extension of
credit, Borrower and each endorser, surety, guarantor and any other person who may become
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liable for all or any part of this obligation understand and agree that the loan evidenced by this
Note is made in Washoe County, State of Nevada and the provisions hereof will be construed in
accordance with the laws of the State of Nevada; and such parties further agree that in the event
of default, this Note may be enforced in any court of competent jurisdiction in Washoe County,
State of Nevada and they do hereby submit to the jurisdiction of such court, regardless of their
residence or where this Note or any endorsement hereof may be executed.

19.4 Assignability; Binding Effect. The term "Borrower" as used herein shall include
the original Borrower of this Note and any party who may subsequently become liable for the
payment hereof as an assignee with the consent of Lender, provided that Lender may, at its
option, consider the original Borrower of this Note alone as Borrower unless Lender has
consented in writing expressly to the substitution and novation of another party as Borrower.
Lender may assign its interest in this Note to any other party without the prior written consent of
Borrower.

19.5 Severability. Invalidation of any of the provisions of this Note or of any
paragraph, sentence, clause, phrase or work herein, or the application thereof in any given
circumstance, shall not affect the validity of the remainder of this Note.

19.6 Time of the Essence. Time is of the essence for the performance of each and
every obligation of Borrower hereunder.

19.7 Gender. Within this Note, words of any gender shall be held and construed to
include any other gender, and words in the singular shall be held and construed to include the
plural, and the plural the singutar unless the context otherwise requires.

19.8 Joint Liability. If Borrower consists of more than one person or entity, the
obligations of Borrower shall be the joint and several obligations of all such persons or entities,
and any married person who executes this Note agrees that recourse may be had against his or
her separate property for satisfaction of his or her obligations hereunder.

19.9 Priority. This Note shall constitute a first priority lien and first priority of payment
over any other obligations of the Borrower. This Note is not subordinated to any other lender
pursuant to any subordination provisions in the relevant loan documents.

19.10 Statute of Limitations. The pleading of any statute of limitations as a defense to
the obligations evidenced by this Note is waived to the fullest extent permissible by law.

IN WITNESS WHEREQF, Borrower has executed this Note on the date of this Note.

Borrower:

oy o

Stanleéyaksick, individually and as Trustee
of the Sianley S. Jaksick 2013 Revocable Trust

48661.071 5
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CERTIFICATE OF LIMITED LIABILITY COMPANY

MEMBERSHIP INTEREST
Organized Under the Laws of
No. 6 Nevada Interest 17.02%
(Class “A” Units)
INCLINE TSS LTD

THIS CERTIFIES THAT Stanley S. Jaksick, Trustee of the Stanley S. Jaksick 2013 Revocable Trust dated
July 18,2013, is the owner of a 17.02% percent membership interest of Class “A"” Units in Incline TSS
Ltd., a Nevada limited liability company transferable only on the books of the Company by the holder of
this Certificate in person or by Attorney-in-Fact upon surrender of this Certificate properly endorsed.

You are hereby notified that the Operating Agreement restricts the transfers of membership interest or
economic interest in the Company, including the ability of any member to encumber its membership
interest or economic interest, voting and other rights, including first rights of refusal.

IN WITNESS WHEREOQOF the said Company caused this Certificate to be signed by its duly authorized
managers this day of ,2015.

Todd Jaksick, Manager
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Pledge and Sccurity Agreement

PLEDGE AND SECURITY AGREEMENT dated 11 - l%_‘_ﬁ. 2015, made by:
SECURED PARTY: Incline TSS Ltd

500 Damonte Ranch Pkwy Suite Y80

Reno, Nevada 89321

Debior: Stanley S. Jaksick. individuaily and as Trustee of the
Stanley 8. Juksick 2013 Revacuble Trust dated July 18, 2013
300 Damonte Ranch Pkwy Suite 980
Reno. Nevada 89521

PRELIMINARY STATEMENT

The Seeured Party and Debtor has exceuted a Secured Promissory Note dated as of I ) .
2015 (the "Promissory Note") with respeel to the issuance sale ol certain Class A Units by the Secured Party o
Debior. Itis a requirement thereunder that the Debtor shall have granied the security interest as contemplated by
the Promissory Note. All eapitalized terms not defined herein shall have the meanings assigned to them in the
Promissory Note.

Now. therelore, in consideration of the Borrower's representations. warranties and covenants herein, and
the Promissory Note. the Debtor und Secured Party (collectively the “Parties” or individually the *Party™) herchy
agree as follows:

SECTION 1.
Grant of Security

‘The Debtor hereby assigns and pledges to the Sccured Party, and hereby grant to the Secured Party o
security interest in all of the Debtor’s right. title and interest in and 1o the following (the "Collateral™):

1.1 A 17.02% membership interest of Class A Units pursuant 1o Certificate No. 6 ("NMembership
{nterest") in Incline TSS Lid, a Nevada limited liability company organized and existing under the laws of the
State ol Nevada (hereinalier "Company"). The Membership Interest held as Collateral shall include any
dividends or other distributions whether in money or property, upon ot in respect of any Membership Interest or
any additional issuance of interests, which shall be payable and/or held by the Collateral Agent in accordance with
this Agreement. including without limitation. alt of the proceeds, including all proceeds or property from the sale
or disposition of the Membership Interest that at any time may be received or receivable or otherwise distributed
or distributable to the Debtor in respeet of. in substitution for, in addition (o or in exchange for, any of the
Membership Interest shall remain part of the Collateral which shall be held by the Collateral Agent in accordance
with this Agrcement. Alldividends or other distributions (including cash dividends) whether in shares received or
receivable upon or in respeet of all or any Membership intevest and other property paid or payable on account of
any relum on, or repayment of, capital in respect of any Membership Interest or otherwise distribuied or
disiributable in respect thereol (including redemption proceeds) shall remain part ol the Collateral whether by
way of dividends, property dividends. recapitalization, mergers. consolidations, splitups, accommodations.
exchanges of shares or other interests or other reorganization of the Company. The Collateral shall include all
other property that may at any time be received or receivable or othenwvise disiributed or distributable to the
Debuor in respect of. in substitution of, in addition to or in exchange for, any of the loregoing: and all proceeds in
respeet of the loregoing and all vights and interest of the Debtor in respect thereof or evidenced thereby including.
without Emiting the generality of the {oregoiny, all money o be received or receivable from time to time by the
Debtor in connection with the sale. transier or other disposition of any of the foregoing.

All certificates, mstruments or other documents representing the Collateral must be endorsed for transier

or accompanied by powers ol attorney. all as satisfactory 1o the Sceured Party, and shall be delivered immediately
with the Collateral, and held in accordance with Section 21, The Collateral Agent is appointed in Section 21.
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- SECTION 2
~ Security for Oblivations

‘Fhis Agreement shall secure the payment of the then current and collective obligations of the Debtor now
or hereafler existing under this Agreement and the Promissory Note dated __{] - -3 . 2015, whether for
prineipal, interest. atorney’'s fees. expenses or otherwise {all of such obligations of the Debtm referred to as the
"Obligations™). Unless mul wntil there is an Bvent of Delault and the SLCUIC(l Party exercises and cleets to pursuc
its remedics against the Collateral in accordance with Section 11 (Remedics) of this Agreement. the Debtor shall
be entitled 10 vote the Membership Interest in accordance with the Company's constituent and governance
documents.

SECTION 3
Debtors Remains Liable

Notwithstanding anything herein to the contrary, {a) the Debior shall remain liable under the contracts
and agreements with respect (o the acquisition of the Collateral to the extent sct forth therein to perform all of
their duties and obligations thereunder 1o the same extent as if this Agrecment had not been execuied, (b) the
exercise of the Secured Party of any of 1he rights hercunder shall not release the Debtor from any of Debtor's
duties or obligations under sueh contracts and @ agreements for the acguisition of the Collateral, and (¢) the Secured
Party shall not have any obligation or ltabllny under the contracts and agreements included as part of the
Collateral by reason of this Agreement, nor shall the Secured Party be Obll"dll.d to perform any of the obligations
or duties of the Debtor thereunder.

SECTION 4,
Representations and Warranties

4.1 Joint Representations. The Partics represent that they are authorized to exceute and deliver
this Agreeinent and Secured Promissory Note.

4.2 Debtor Representations. The Debior represents, warrants and covenants:

(n Any proceeds fram above deseribed Collateral including, without limitation, a sale thereof shall
be payable to reduce the Obligations.

@) The pledge of the Collateral creates a valid first priarity security interest in the Collateral, which
security interest is a perfected security interest, securing the payment of the Obligations.

3) ‘The Debtor shall keep the Collateral free and clear of any lien, sceurity interest, charge or
encumbrance except only for the security interesi ereated by this Agreement.

) The Debtor is the sole legal and benclicial owner ol ali of the Collateral;

% The Collateral is not encumbered, pledged or charped in any manner whatsoever and have been
validly issucd and are outstanding as fully paid and non-assessable;

(6) There are no outstanding calls [or the Collateral;

(7 The Debtor has full power, authority, right and capacity 1o pledge. assipn and deliver the
Collateral as herein provided.

(8) The execution and delivery of this Agreement by the Debtor and the ful[ilhient of or compliance
with the terms and conditions of this Agreement by the Debtor will not violale, contravene, breach or elfend
against or resultin any default under any indenture, mortgage. lease, agreement. instrument, statute, regulation,
order, judgment. decree or law to which the Debior is a party or subject 1o or by which the Debuor is bound or
afteeted; and

o
—_— n Pebror has the required financial means (i.c. income and assets) to make all payments under the
Pramissory Note and any other payments including. without limitation, any bank guarantees.
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(10)  The Debtor shall provide the Collateral Agent or its nominee with such proxies in favor of the
Debtor as are required by the Collateral Agent from time to time to allow the Collateral Agent to vote the
Collateral pursuant to this Agreement;

(11)  Noaction shall be taken if it would be prejudicial to the interests of the Secured Party or would
violate or be inconsistent with this Agresment or the Promissory Note or would have the effect of reducing the
value of the Collateral as security for the Obligations or imposing any restriction on the transferability of any of
the Collateral.

(12)  Deliver a certificate or certificates representing the Collateral assigned and registered in the name
of Collateral Agent or Secured Party, duly endorsed by Debtor. In the event of 4 submission of that certificate or
certificates to Company for transfer by the Collateral Agent, Company shall issueto Collateral Agenta certificate
representing the Collateral, registered in the Collateral Agent's or Secured Party’s name pursuant to this
Agreement.

(13)  Debtor agrees Todd Jaksick is and will continue to be the sole Executive Committee
Manager.

SECTION 5.
Further Assurances

5.1 The Debtor agrees that from time to time, at the expense of the Debtor, the Debtor will promptly
execute and deliver all further instruments and documents, and take all further action, that may be reasonably
necessary or desirable, or that the Secured Party may reasonably request, in order to petfect and protect any
security interest granted hereby or to enable the Secured Party to exercise and enforce the rights hereunder.
Without limiting the generafity of the foregoing, the Debtor will execute and file such financing or continuation
statements, or amendments thereto, and such other instruments or notices as may be necessary or desirable, oras
the Secured Party may reasonably request, in order to perfect end preserve the security interest granted or
purported to be granted.

§2  TheDebtor will furnish to the Secured Party from time totime, personal financial staterments and
schedules and such other reports in connection with the Collateral as the Secured Party may reasonably request, at
reasonzble intervals, all in reasonable detail.

SECTION 6.
Taxes

The Debtor shall pay promptly when due all property and other taxes, assessments, governmental charges
or levies resulting from or imposed upon or against the Collateral.

SECTION 7.
Life Insurance

(Reserved)

SECTION 8.
Secured Party Performance

: 8.1 Notiee. If the Debtor fails to perform any agreemént contained herein, the Secured Party after
five (5) days' prior written notice may perform, or cause performance of, such agreement, and the expenses of the
Secured Party incurred in connection therewith shall be payable by the Debtor in accordance with this Agreement.

82 Power of Attorney. Debtor hereby appoints immediately and unconditionally Secured Party
(and/or Collateral Agent as the case may be), as Debtor’s attorey in fact with full authority in the place and stead
of Debtor and in the name of Debtor or otherwise, from time to time in Secured Party’s reasonable discretion and
to the full extent permitted by law to take any action and to execute any instrument which Secured Party may
deem reasonably necessary or advisable to accomplish the purposes of this Agreement in accordance with the
terms and provisions hereof, including without limitation, to receive, endorse and collect all instruments made
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payable to Debtor representing any dividend, interest payment or other distribution in respect of the Collateral or
any part thereof and to give full discharge for the same. This power of attorney is a power coupled with an
interest and shall be irrevocable. Secured Party shall be accountable only for amounts that it actually receives as
a result of the exercise of such powers and in no event shall Secured Party or any employees or agents who work
with Secured Party be responsible to Debtor for any act or failure to act, except for gross negligence or wilful
misconduct. The Debtor hereby authorizes the Secured Party to take such action and to exercise such powers
hereunder as provided herein, together with such powers as are reasonably incident thereto. Secured Party may
execute any of his or her duties hereunder by or through agents or employees and shail be entitled to request and
act in reliance upon the advice of counsel concerning all matters pertaining to its duties hereunder. The Secured
Party or any employees or agents who work with Secured Party shall not be liable or responsible to the Secured
Party or to Debtor for any action taken or omitted to be taken by Secured Party or any other such person
hereunder or under any related agreement, instrument or document except in the case of gross negligence or
willful misconduct on the part of the Secured Party.

83  Indemnity, In the case of this Agreement and each instrument and document relating to any of
the Collateral and the Debtor hereby agrees to hold the Secured Party harmless, and to indemnify the Secured
Party from and against any and all loss, damage, expenses or liability which may be incurred by the Secured Party
under this Agreement and the transactions contemplated hereby and eny related agreement or other instrument or
document, as the case may be, unless such lability shall be caused by the willful misconduct or gross negligence
of the Secured Party.

84 Collateral Agent. Any and all rights and remedies available to the Secured Party under this
Agreement accrue in favor of and/or may be exercised by or through the Collateral Agent.

SECTION 9.
Secured Party's Duties

Unless otherwise required by applicable law, the powers conferred on the Secured Party hereunder are
solely to protect the Secured Party’s interest in the Collateral and shall not impose any duty upon the Secured
Partyto exercise any such powers. Unless otherwise required by applicable law and except for the safe custody of
any Collateral in the Secured Party’s possession and the accounting for monies actually received by the Secured
Party hereunder, the Secured Party shall have no duty as to any of the Collateral or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaining to any of the Collateral,

SECTION 19,
Default

At the option of Secured Party, the unpaid principal balance of the Obligation thereon shall become
immediately due, payable and collectible, after prior written notice and demand, specifying the default and in the
event such default is not cured within five (5) days after the date on which such notice is given except as provided
in paragraph (1) below. The occurrence at any time of any of the following events shall be deemed to be an
“Event of Default” hereunder:

(1) If any sum due or becoming due pursuant to this Promissery Note is not receivéd in full by
Secured Party on or before the date without notice or demand in which said sum is due in accordance with the
termns of the Promissory Note.

) Debtor's material breach or violation of any agreement or covenant contained in the Promissory
Note or this Agreement or any bank guarantee or any of them, or in any other instrument securing, evidencing or
relating to the indebtedness evidenced by the Obligation.

3) Debtor transfers, disposes, assigns or sells any of the Debtor’s interest in the Company pledged
as seourity collateral for the Obligation provided, however, that such due on sale clause shall not apply in the
event Debtor's stock is otherwise sold, transferred or exchanged in a merger, division, recapitalization or other
reorganization in accordance with the this Agreement.

@) On the death of the Debtor or if Debtor makes any assignment for or petitions for or enters into
an arrangement for the benefit of creditors, or if a petition in bankruptcy is filed against Debtor which is not
discharged within ninety (90) days thereafter.
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SECTION 11.
Remedies

At any time after an Event of Default shall have occurred, Secured Party shall have:

11.1  Therights available in accordance with the Nevada Uniforo Commercial Code and in addition,
Secured Party shall have:

)] All rights of the Collateral to exercise the voting and other consensual rights which the Debtor
(or the Collateral Agent) would otherwise be entitled to exercise shall cease and all such rights shall thereupon
become vested in Secured Party who shall thereupon have the sole right, but not the obligation, to exercise such
voting and other consensual rights. So long as no Event of Default, as defined in this Agreement, shall have
occurred and be continuing, the Debtor shall be entitled to exercise its voting, rights not inconsistent with the
terms of this Agreement.

) The right to collect the payment of dividends or other distributions on the Membership Interest
as described in Section 1, but all such dividends and other distributions, if and when received by the Debtor, shall
be forthwith paid to the Secured Party; and

@3 The right to foreclose upon and transfer the title to the Collateral (i) at the request of Secured
Party, Debtor shall assemble and make available to Secured Party copies of Company records relating to the
Membership Interest at any place or places specified by Secured Party, together with such other information as
Secured Party shall reasonably request concerning the Membership Interest; and (ii) Secured Party or its nominee
shall have the right, but shall not be obligated, to vote or give consent with respect to the Membership Interest or
any part thereof.

@) The right to, without notice, advertisement or any other formality, all of which are hereby waived
by Debtor unless otherwise prohibited by the Nevada Uniform Commercial Code to sell any of the Collateral, by
public or private sale (and the Secured Party may be a purchaser at any such sale), at such place and on such
terms as to the Secured Party may seem reasonable, including, without limitation, terms that provide time for
payment or credit, provided always that:

(a) the Secured Party shall not be bound under any circumstances to realize upon any
Collateral or allow any of the Collateral to be sold, and shall not be regponsible for retention or refusal to sell the
Collateral; nor shall the Secured Party be obliged to collect or see to the payment of dividends or other
distributions on the Membership Interest, but all such dividends and other distributions, if and when received by
. the Secured Party or Collateral Agent, shall be forthwith paid to the Secured Party; and

)] the Debtor shall be entitled to be credited only with the net proceeds of any sale or other
disposition of the Collateral when received by the Secured Party and the net proceeds of such sale or disposition
shall mean all amounts received in cash by the Secured Party upon the sale or other disposition of all or any of the
Collateral, less all such indebtedness, Obligations, payments, costs and expenses as are enumerated in this

Apgresment;

) The right and power to receive all dividends and other distributions in respect of any and all of
the Membership Interest and the right and power to: ‘

4] represent the Membership Interest at any meeting or meetings of the members of the
Company; and

) exercise all voting rights attached to any of the Membership Interest;

(6) The right to exercise any option or right the Debtor may have at any time to acquire additional
capital of the Company (provided that the Secured Party shall not be bound nor required to exercise any such
op::]ion or right), and any advance made by the Secured Party for such purpose shall be added to the Obligation;
an

o) The right to revoke any proxy granted to the Collateral Agent or its nominee pursuant to this
Agresment,
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(8) The right to sell the Collateral frec of any right of redemption which is hereby waived by the
Debtor.

) The Secured Party shall not be required to surrender the Membership Interest unless and until the
Obligations have been fully satisfied.

11.2  The net proceeds of sale of the Collateral and any dividends and other distributions received by
the Secured Party shall be applied to the Obligations as follows:

(4))] Firstly, in payment of all reasonable costs and expense incurred by Secured Party with reference
to the Collateral or the realization thereof (including reasonable legal fees and court costs);

2) Secondly, in payment and satisfaction of the Obligations other than the costs and charges
referred to in Subsection (1) above; and

() Thirdly, any surplus, including excess Membership Interest, shall be paid or transferred to the
Debtor. ’

Upon the sale of the Membership Interest reasonably required to satisfy the Obligatians, the Collateral
Agent or Secured Party as the case may be, shall immediately turn over the balance (if any) of Membership
Interest remaining to the Debtor once the obligations are satisfied in full. Further, Debtor also agrees Secured
Party may proceed with its remedy of strict foreclosure and retain the Collateral without any sale of the Collateral
or any claim to a deficiency.

113  All rights and remedies of the Secured Party set out in this Agreement are cumulative and no
" right or remedy contained in this Agroement is intended to be exclusive but each shall be in addition to any other
right or remedy contained in this Agreement or any existing or further security document entered into by the
Debtor and the Secured Party shall not be obliged to exhaust its recourse against any other party or parties or
against any other security or securities that it may hold before realizing or otherwise dealing with the Collateral in
such menner as the Secured Party considers desirable and the Secured Party may grant renewals, extensions,
indulgences, releases and discharges may abstain from taking securities or perfecting securities from and may
otherwise deal with all other parties and securities (including the Membership Interest) as the Secured Party may
see fit, without prejudice to the liability of the Debtors to the Secured Party and without prejudice to the right of
the Secured Party to hold, deal with and realize on the Collateral in any manner which the Secured Party considers
desirable.

The Debtor agrees that, to the extent notice of sale shall be required by law, at least ten (10) days'notice
to the Debtor of the time and place of any sale (public or private) is to be made shall constitute reasonable
notification. The Secured party shall not be obligated to make any sale of Collateral, regardless of notice of sale
having been given. The Secured Party may adjourn the sale from tinie to time by announcement at the time and
place fixed therefor, and such sale may, with further written notice, be made at the time and place to which it was
" so adjourned.

SECTION 12,
Indemnity and Expenses

Debtor agrees to indemnify the Secured Party from and against any and all claims, losses and liabilities

(including without limitation, third party claims) arising out of or resulting from this Agreement (including
without limitation, enforcement of this Agreement).

SECTION 13.
Amendments

No amendment of any provision of this Agreement, nor consent to any departure here from, shall in any
event be effective unless the same shall be in writing and signed by the Secured Party and the Debtor, and then
such consent shall be effective only in the specific instance and for the specific purpose for which given.
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SECTION 14,
Notices

Except as otherwise provided herein, all notices, request, demands, consents, instructions or other
communications to Secured Party, Collateral Ageat or Debtor under this Agreement shall be in writing and

telecopied, mailed or delivered to each party at its facsimile number or address

@) if to the Collateral Agent at: " Incline TSS Ltd -
500 Damonte Ranch Pkwy Suite 930
Reno, Nevada 89521

(i) if to the Secured Party at: Incline TSS Ltd
. 500 Damonte Ranch Pkwy Suite 980
Reno, Nevada 89521
Telephone No. 775-825-1888

(iii)  if to the Debtor at: Stanley S. Jaksick
500 Damonte Ranch Pkwy Suite 980
Reno, Nevada 89521
Telephone No. 775-825-1888

All such notices and communications shall be effective (a) when sent by Federal Express or other overnight
service of recognized standing, on the second (2nd) business day following the deposit with such service; (b)
when mailed by registered or certified mail, first class postage prepaid and addressed as aforesaid through the
Unilted States Postal Service, upon receipt; (c) when delivered by hand, upon delivery; and (d) when faxed, upon
receipt.

SECTION 15.
Continuing Security Interest; Assipnment

This Agreement shall create a continuing security interest in the Collateral and shall (1) remain in full
force and effect until payment in full of the Obligations; (2) be binding upon the Collateral Agent, Debtor,
Secured Party, their successors and assigns; and (3) inure to the benefit of the Secured Party and Debtor and their
successors, transferees and assigns. The Secured Party may assign or otherwise transfer the Promissory Note or
this Agreement held by it to any other person or entity. Upon the payment in full of the Obligations, the terms of
this Agreement shall survive except the security interest granted hereby shail terminate and all rights to the
Collateral shall revert to the Debtor. Upon any such termination, the Secured Party shall, at the Debtor’s expense,
execute and deliver to the Debtor such documents as the Debtor shall reasonably request to evidence such
termination.

SECTION 16.
Governing Law; Forum

This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada,
including the validity or perfection of the security interést hereunder, or remedies hereunder, in respect of any
particular Collateral even if governed by the laws of a jurisdiction other than the State of Nevada. Unless
gti;_cr:disc defined herein, the terms used in the Nevada Uniform Commercial Code are used herein'as therein

efined.

SECTION 17.
Costs and Attorney Fees

The prevailing party will pay all reasonable costs and expenses of collection, including reasonable
attorneys' fees.

SECTION 18.
Waiver

No waiver by a party of any breach or default will be a waiver of any breach or default occurring later. A
waiver will be valid only if it is in writing and signed by the party to be charged with such waiver.

7
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- SECTION 19.
Survival

The Debtor's representations and warranties made in this Agrecment surviveafter the full payment of the
Obligation. '

SECTION 20.
Entire Agreement

There are no other tertns, conditions, covenants and agresments, representations and warranties other
than contained in this Agreement to be observed or performed by the Secured Party and the Debtor.

SECTION 21.
Collateral Agent

The Membership Interest shall be registered in the name of the Secured Party and shall be in the
possession of the Collateral Agent who shall be Incline TSS Ltd and such Membership Interest, from time to
time, may be surrendered to the Company for transfer, registration or in exchange for Membership Interest of
different denominations; provided, however, that such Membership Interest of different denominations shall be
reasonably equivalent in value to the Membership Interest subject to this Agreement.

SECTION 22.
Company and Debtor Covenants

22.1 Dilution. The Debtor agrees the outstanding Membership Interest of the Company may
hereafter be increased or decreased or changed into or exchanged for a different number or kind of shares or other
securities of the Company or of another company by reason of any subsequent issuance or recapitalization,
reclassification, split up, combination of shares or dividends or other distribution payable in capital or the
authorization of additional Membership Interests or other classes of Membership Interests that may have the
effect of diluting the Debtor's Membership [nterest and the Secured Parties Collateral.

222 Dehtor agrees to deliver to Secured Party:

1. Within ninety (90) days afier the end of each of Debtor’s fiscal quarter, financial statements of
Debtor for each such fiscal quarter audited by independent certified public accountants acceptable to Secured
Party, including, but not limited to, a balance sheet, profit and loss staterent and statement of cash flows and -
such accountants’ letter to management,

2. Any other report requested by Secured Party relating to the Collateral and the financial condition
of Dehtor.

3. With the financial statements described in (1) and (2) above, a certificate signed by the chief
financial officer of Debtor to the effect that all reports, statements, computer disk or tape files and ptintouts or
other computer-prepared information of amy kind relating to the documents delivered or caused to bedelivered to
Secured Party under this subsection fairly and thoroughly present the financial condition of Debtor and that there
exists on the date of delivery to Secured Party, no condition or event that constitutes a breach of or event that
constitutes an Event of Default under this Agreement,

4, Copies of each of Debtor’s future federal income tax retums and any amendments thereto, within
thirty (30) days of filing thereof with the Internal Revenue Service.

5. Copies of all receipts for the payment of federal withholding taxes required of the Company
promptly after they are paid by the Company, .

223  Debtorshall promptly supply Secured Party with such other information concerning its affairs as

Secured Party may request from time to time hereafter and shall promptly notify Secured Party of any material
adverse change in Debters financial condition.
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EXHIBIT E
(Stanley Consent to Operating Agreement)
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