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IN THE EIGHTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
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BRAD L. KNOWLTON, an individual,
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COMPLAINT
Plaintiff, Brad L. Knowlton, by and through his counsel of record Steven W. Beckstrom of
the law firm of Snow Christensen & Martineau, P.C., hereby complains and alleges as follows:

PARTIES, JURISDICTION AND VENUE

1. Plaintiff is a resident of the State of Utah and is the holder of a 38.55% membership
interest in Valley Ascent, LLC.

2. Defendant Valley Ascent, LLC (hereinafter “VA”), is a Nevada limited liability
company with its principal place of business located in Clark County, State of Nevada.

3. Defendant William L. Lindner is a resident of the State of California, and is the
Trustee of the William L. Lindner and Maxine G. Lindner Trust of 1988 (the “Lindner Trust”),
which is the holder of a 20% membership interest in VA.

4, Defendant Juel A. Parker is a resident of Clark County, State of Nevada, and is a
Trustee of the Juel A. Parker Family Trust (the “Juel Parker Trust™), which is the holder of a 36.45%
membership interest in VA.

5. Based upon information and belief, Defendant Lisa Parker is a resident of Clark
County, State of Nevada, and is also a Trustee of the Juel A. Parker Family Trust.

6. Defendant S. Bruce Parker is a resident of Clark County, State of Nevada, and is a
Trustee of the Steven Bruce Parker Family Trust (“Bruce Parker Trust”).

7. This Court has both personal jurisdiction and subject matter jurisdiction over the
parties and subject matter of this dispute.

8. The acts and events giving rise to the Plaintiff’s claims are based primarily upon a
contract to be performed in Clark County, State of Nevada, and therefore, this Court has original

Jurisdiction over the matter and venue is proper pursuant to N.R.S. §13.010(1).

GENERAL ALLEGATIONS

9. On August 3, 2004, Valley Ascent, LLC was formed by the Plaintiff as a Nevada
limited liability company.
10. At the time of its formation, VA was a single member limited liability company with

the Plaintiff as its sole member.
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11. VA was formed for the purposes of becoming the owner of a parcel of real property
located in Clark County, Nevada, that would have a convenience store, gas station, and car wash
constructed thereon, which would be rented to Fabulous Freddy’s Car Wash (“Fabulous Freddy’s”).

12. The Plaintiff and the owner of Fabulous Freddy’s had identified several possible
locations for the placement of the business based upon properties available in the commercial real
property market.

13.  The Plaintiff and Fabulous Freddy’s identified a location at 4309 West Craig Road,
North Las Vegas, Nevada (the “Site”) as its preferred location for the business operation to be
conducted.

14.  The Site consisted of two separate parcels of real property, with one of the parcels
being owned by the Lindner Trust and another owned by the Juel Parker Trust.

15.  The Plaintiff approached Juel Parker and William Lindner about joining as members
of VA, wherein the Juel Parker Trust and Lindner Trust would each contribute their respective real
properties in exchange for a membership interest in VA.

16.  Thereafter, the Plaintiff, Juel Parker, and William Lindner negotiated regarding their
respective positions in VA and the nature and scope of the project that would be built for the purpose
of housing Fabulous Freddy’s as a tenant.

17. As part of the negotiations, in April, 2004, Juel Parker and William Lindner were
provided a pro forma that described a three percent (3%) administrative fee that was to be paid to the
Plaintiff in exchange for his management of the project upon its completion.

18.  However, shortly after the pro forma was prepared certain changes were made to the
project which expanded the scope of the projects and costs associated therewith, and as a result, the
Plaintiff, Juel Parker, and William Lindner each agreed that the Plaintiff would be paid an
administrative fee, or management fee, of four percent (4%) of the gross receipts received on the
project.

19.  After an agreement was reached on the membership interest to be held between the
Plaintiff, Lindner, and Parker, and the four percent (4%) management fee was agreed upon, in

February, 2005, an Amended Operating Agreement of Valley Ascent, LLC was prepared and signed
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between the Plaintiff, the Lindner Trust, the Juel Parker Trust, and the Bruce Parker Trust. A copy
of the Amended Operating Agreement is attached hereto as Exhibit 1 and incorporated herein by this
reference.

20.  The Amended Operating Agreement provided the Plaintiff a 38.55% Membership
Interest in VA, while providing the Lindner Trust 20%, the Juel Parker Trust 36.45%, and the Bruce
Parker Trust 5%.

21.  Article VII, Section | of the Amended Operating Agreement made the Plaintiff the
Manager of VA, vesting him with the sole and exclusive right to manage the business of the
Company.

22. Furthermore, Article VII, Section 6 of the Amended Operating Agreement provides
that “[e]ach Manager shall be reimbursed all reasonable expenses incurred in managing the
Company and shall be entitled to compensation, in an amount to be determined from time to time by
the written consent of the Members.”

23. By virtue of the agreement reached at the time the Amended Operating Agreement
was signed, the Plaintiff was paid a four percent (4%) management fee commencing in
approximately January, 2005.

24. Pursuant to Article VIII, Section 2.1, the members of VA were entitled to authorize
the compensation of the manager by a majority vote of the members.

25. At no time since January, 2005 did the members of VA ever take a vote to change the
four percent (4%) management fee that had initially been agreed upon by the members.

26. Throughout the course of VA’s history, it has been a profitable venture, and members

have been consistently paid distributions based upon the profits of the Company.

27.  The distributions have always been paid in accordance with each member’s interest in
the Company.
28. At no time has the Plaintiff ever made any improper distributions or payments to any

member of the Company, or to himself.

29.  In his role as manager, the Plaintiff maintains a strong relationship with the

representatives of VA’s main tenant, Fabulous Freddy’s.
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30.  Over the years since VA was formed and Fabulous Freddy’s began leasing the
Property, the Plaintiff has undertaken numerous steps to maintain the relationship with Fabulous
Freddy’s, including but not limited to making improvements and repairs to the Property and
negotiating lease modifications during the recession to ensure that the tenant was able to continue
leasing the Property without financial difficulty.

31.  Additionally, at times when some of the minor tenants of the Property vacated, the
Plaintiff was responsible for locating and reletting the space to replacement tenants.

32.  Additionally, the Plaintiff negotiated a very favorable lease extension with Fabulous
Freddy’s that requires Fabulous Freddy’s to continue leasing the Property through 2034, with annual
rent increases.

33.  Furthermore, in addition to paying healthy profit distributions to members of VA, the
Plaintiff, in his role as manager, has responsibly set aside cash reserves in the company bank
accounts earmarked for capital improvements to the Property which will be required over time.

34.  Throughout the course of the Company’s existence, there have been little, if any,
complaints made to the Plaintiff by the members of the Company.

35.  Atno time prior to January 8, 2020 did any of the members of the Company ever
make a request for documents or records of the Company that was not satisfied by the Plaintiff.

36. At no time prior to January 8, 2020 did any of the members of the Company ever
accuse the Plaintiff of not complying with the terms of the Amended Operating Agreement.

37.  Atno time prior to January 8, 2020 did any of the members of the Company ever
accuse the Plaintiff of any self-dealing in his role as a member or manager of VA.

38. At no time prior to January 8, 2020 did any of the members of the Company ever
accuse the Plaintiff of any embezzlement in his role as member or manager of VA.

39.  Atno time prior to January 8, 2020 did any of the members of the Company ever
accuse the Plaintiff of any gross negligence conducted in his role as member or manager of the
Company.

40.  However, apparently on December 23, 2019, pursuant to a document entitled

“Written Consent of the Members of Valley Ascent, LLC” (the “False Removal Document”) the
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Lindner Trust, Juel Parker Trust, and Bruce Parker Trust voted as members of the Company to
remove the Plaintiff as manager of the VA on the grounds that the Plaintiff had allegedly committed
“gross negligence and/or engaged in self-dealing in his capacity as manager ...” A copy of the
False Removal Document is attached hereto as Exhibit 2 and incorporated herein by this reference.

41.  Based upon the False Removal Document, it appears that Defendants Lindner Trust,
Juel Parker Trust, and Bruce Parker Trust voted to remove the Plaintiff as manager based upon their
collective Membership Interests held in the Company totaling 61.45% of the total outstanding
Membership Interests held in the Company.

42.  While the False Removal Document purports to indicate that it is the written consent
of all Members of VA, the Plaintiff was never notified that any vote was taking place on his
removal.

43.  Furthermore, none of the members of VA presented the Plaintiff with any allegations
of wrongdoing prior to the vote nor did they allow him due process to present a defense of the
allegations which were raised against him.

44.  In fact, the Plaintiff still does not know what facts the Defendants are alleging that
support their blanket, conclusory, and unsupported allegations.

45. Instead, Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust voted to
remove the Plaintiff as the manager of the Company.

46. Rather than notify the Plaintiff on December 23, 2019 that the vote had been taken to
purportedly remove him as manager, Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker
Trust instead waited until January 8, 2020 to notify him of the vote.

47.  Pursuant to Article VIII, Section 1.11 of the Amended Operating Agreement, a vote
of 70% of the members is required in order to remove a manager for any reason other than gross
negligence, self-dealing or embezzlement.

48. Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have no proof
that the Plaintiff committed gross negligence.

49, Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have no proof

that the Plaintiff committed self-dealing.
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50. Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have no proof
that the Plaintiff committed embezzlement, nor did they meet the requisite requirements under the
Amended Operating Agreement or under Nevada law to remove him as the manager of VA.

51. Thus, the False Removal Document was both improper and ineffective in removing
the Plaintiff as the manager of the Company.

52. Additionally, on December 23, 2019 an additional document entitled “Written
Consent of the Members of Valley Ascent, LLC” (the “False Manager Document™) was signed by
Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust purporting to appoint
Defendant Lisa D. Parker as the “interim” manager of VA. A copy of the False Manager Document
is attached hereto as Exhibit 3 and incorporated herein by this reference.

53.  Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust apparently
collectively voted to appoint Defendant Lisa D. Parker as the interim manager based upon their
collective Membership Interests held in the Company totaling 61.45% of the total outstanding
Membership Interests held in the Company.

54. However, under Article VII, Section 10 and Article VIII, Section 1.13 of the
Amended Operating Agreement, a new manager may only be appointed through the vote of 70% of
the outstanding Membership Interest in the Company.

55. As such, Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust do not
have sufficient Membership Interest in the Company to appoint a new manager without the vote of
the Plaintiff.

56.  Therefore, the False Manager Document purporting to install Defendant Lisa D.
Parker is both improper and invalid, and not effective in appointing her as the “interim” manager.

57.  The term “interim” manager is not used anywhere in the Amended Operating
Agreement and it is not a position authorized thereunder.

58.  During the fifteen (15) day period between December 23, 2019 and January 8, 2020,
Defendants Lindner Trust, Juel Parker Trust, Bruce Parker Trust, and Lisa D. Parker took affirmative

measures to interfere with the operation of the Company.

007




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

59. Specifically, Defendants Lindner Trust, Juel Parker Trust, Bruce Parker Trust, and
Lisa D. Parker contacted both financial institutions acting as banks/credit unions for VA and
informed them that Defendant Lisa D. Parker had been installed as the manager of the company, and
that the Plaintiff no longer had authority to act on behalf of the Company.

60. Furthermore, in at least one instance, Defendant Lisa D. Parker attempted to convince
a banking institution to pay over monies to her that belong to VA under the premise that she was the
duly authorized manager of VA.

61. Defendants Lindner Trust, Juel Parker Trust, Bruce Parker Trust, and/or Lisa D.
Parker also had direct communication with one or more representatives of Fabulous Freddy’s and
instructed the tenant to pay all rent monies over to Lisa D. Parker.

62. Defendants Lindner Trust, Juel Parker Trust, and the Bruce Parker Trust, have
usurped their role between the members and managers of VA since the Amended Operating
Agreement specifically provides that members shall not have any right or power to take part in the
management or control of the Company or its business and affairs, or to act for or bind the Company
in any way.

63. In essence, Defendants Lindner Trust, Juel Parker Trust, and the Bruce Parker Trust
have ignored their roles as members, and instead are seeking to manage the company by making
illegitimate, improper, and unfounded allegations of wrongdoing against the Plaintiff.

64.  Based upon information and belief, Defendant Lisa D. Parker was recently appointed
as a Trustee of the Juel Parker trust in order to assert her father, Juel Parker, due to his declining
health, and his recent admittance to a care facility due to old age.

65. Defendant Lisa D. Parker and her brother, Defendant S. Bruce Parker, in order to
fulfill their self-serving desire to take over the management of the company, have worked in concert
with one another to convince Defendant Lindner Trust to vote in favor of removing the Plaintiff as a
manager of Company.

66.  Defendants Lisa D. Parker and Defendant S. Bruce Parker desire to take over the

management of the Company to support their personal professions as a realtor, property manager,
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and lawyer, and to be paid by VA for their services rendered, and without regard to the Plaintiff’s

rights to continue in his role as Manager.

FIRST CLAIM FOR RELIEF
(Breach of Contract- Defendants Lindner Trust, Juel Parker Trust, Bruce Parker Trust)

67.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 66 above, as if fully set forth herein, and further alleges as set forth
below.

68.  The Amended Operating Agreement constitutes a valid and binding contract
between the parties, as to the subject matter contained therein.

69.  The Plaintiff has fully performed all of his obligations owed as a member and
manager under the Amended Operating Agreement, or other agreements that exist with
Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust.

70.  Notwithstanding the Plaintiff’s full performance, as more fully alleged herein,
Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have failed and/or
refused to perform their obligations owed to the Plaintiff under the Amended Operating
Agreement or other agreements that exist between them.

71. As aresult, Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker
Trust have materially breached the terms of the Amended Operating Agreement and other
agreements that exist between them.

72. As aresult of Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker
Trust breach, the Plaintiff has suffered damages in an amount in excess of $15,000.00, the
exact amount of which will be proven at a trial of this matter.

73.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

74.  As permitted under the terms of the applicablc agrcements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.
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SECOND CLAIM FOR RELIEF

(Violation of the Implied Covenant of Good Faith and Fair Dealing- Defendants Lindner
Trust, Juel Parker Trust, and Bruce Parker Trust)

75.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 74 above, as if fully set forth herein, and further alleges as set forth
below.

76.  Nevada law imposes an implied covenant of good faith and fair dealing into
each and every contract entered in the State of Nevada.

77. By entering the Amended Operating Agreement, the Plaintiff and Defendants
Lindner Trust, Juel Parker Trust, and Bruce Parker Trust entered into a valid contract.

78. Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have
taken actions countervening the spirit and purpose of the aforementioned contract.

79. Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker Trust have
taken arbitrary, unfair actions that harmed Plaintiff’s ability to fulfill his duties, and to enjoy
his expected benefits, as set forth in the aforementioned contract.

80. As aresult of Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker
Trust’s actions, the Plaintiff has suffered damages in an amount in excess of $15,000.00, the
exact amount of which will be proven at a trial of this matter.

81. The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

82.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.

THIRD CLAIM FOR RELIEF
(Declaratory Relief- All Defendants)

83.  The Piaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 82 above, as if fully set forth herein, and further alleges as set forth

below.
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84.  The False Removal Document is not proper or effective to remove the
Plaintiff as the manager of the Company.

85.  Furthermore, the False Manager Document is not proper or effective to
appoint Defendant Lisa D. Parker as the manager of the Company.

86. In light of the fact that Defendants Lindner Trust, Juel Parker Trust, and Bruce
Parker are refusing to recognize the Plaintiff as the duly elected and authorized manager of
the Company, this Court must declare that the Plaintiff is, in fact, the only authorized
manager of the Company.

87. Furthermore, in light of the fact that Defendants Lindner Trust, Juel Parker
Trust, and Bruce Parker have improperly recognized Defendant Lisa D. Parker as the
manager of the Company, and Defendant Lisa D. Parker has falsely and improperly taken
specific actions and made representations that she is the duly appointed manager of the
Company, this Court must declare that Defendant Lisa D. Parker has no authority to act as
manager of the Company nor do any of her purported actions taken represent action taken by
VA.

88. A justiciable controversy exists between the parties.

89.  The interests of Plaintiff and Defendants as to their respective rights and
duties under the Amended Operating Agreement are adverse.

90.  Plaintiff has a legal interest in the outcome of the controversy.

91.  The controversy is ripe for adjudication.

92.  Plaintiff is entitled to a judicial declaration that he is the only duly authorized
manager of the company, and that his purported removal as manager was unjust, improper,
and not permitted by the Amended Operating Agreement or Nevada law.

93.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

94.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.
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FOURTH CLAIM FOR RELIEF
(Intentional Interference with Contractual Relations- All Defendants)

95.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 94 above, as if fully set forth herein, and further alleges as set forth
below.

96. VA had valid and enforceable agreements with both Bank of Utah and
Mountain America Credit Union.

97. Defendants Lindner Trust, Juel Parker Trust, Bruce Parker, and Lisa Parker
were each aware of VA’s contractual relationship with Bank of Utah and Mountain America
Credit Union.

98. Acting in concert with one another, Defendants Lindner Trust, Juel Parker
Trust, Bruce Parker, and Lisa Parker took specific measures to interfere with VA’s
contractual relationship with Bank of Utah and Mountain America Credit Union by causing
VA'’s funds in those accounts to be frozen by making improper and unsupported claims that
Lisa Parker had been appointed as the interim manager of VA.

99. As a result of that conduct, both Bank of Utah and Mountain America Credit
Union have frozen the accounts and suspended their contractual relationship with VA.

100.  Furthermore, Defendants Lindner Trust, Juel Parker Trust, Bruce Parker, and
Lisa Parker have taken further affirmative acts to interfere with VA’s contractual relationship
with Fabulous Freddy’s by constantly and persistently contacting the owner of Fabulous
Freddy’s, which has caused a disruption of the contractual relationship between VA and
Fabulous Freddy’s.

101.  Plaintiff brings this action for himself, and derivative on behalf of VA.

102.  Such action is proper since the Plaintiff is the duly authorized Manager of the
Company, and any effort to cause the other members to bring the action on behalf of the
company would have been futile since those other members are Defendants in this action,
and thus, would not have been likely to approve bringing action against themselves.

103.  The Plaintiff and VA have suffered damages in an amount in excess of

$15,000.00, the exact amount of which will be proven at a trial of this matter.
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104.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

105.  As permitted under the terms of the applicable aéreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.

FIFTH CLAIM FOR RELIEF
(Expulsion as Member- Defendant Juel Parker Trust and Bruce Parker Trust)

106.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 105 above, as if fully set forth herein, and further alleges as set forth
below.

107.  Pursuant to Article XIII, Section 1 of the Amended Operating Agreement, a
member may be expelled by judicial determination that a member has engaged in wrongful
conduct that adversely and materially affected the Company’s business, or that it has
willfully and persistently committed a material breach of the Amended Operating Agreement
owed to the Company or the other members.

108.  Defendants the Juel Parker Trust and Bruce Parker Trust have engaged in
wrongful conduct that adversely and materially affected the Company’s business, including
but not limited to harming the Company’s relationship with its banks, credit unions, tenants,
and other service contract providers.

109.  Furthermore, Defendants the Juel Parker Trust and Bruce Parker Trust have
engaged in willful and persistent breaches of the Amended Operating Agreement, and duties
owed to the Company.

110.  As aresult, Defendants, the Juel Parker Trust and Bruce Parker Trust should
be expelled as members of VA.

111.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

112.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.
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SIXTH CLAIM FOR RELIEF
(Breach of Fiduciary Duties—All Defendants)

113.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 112 above, as if fully set forth herein, and further alleges as set forth
below.

114.  Defendants Lindner Trust, Juel Parker Trust, and Bruce Parker owe fiduciary
duties to the Plaintiff and to VA, specifically including but not limited to a duty of loyalty
and duty of care.

115.  Furthermore, in the unlikely event that Defendant Lisa D. Parker was properly
appointed as a manager of VA, then she owes fiduciary duties to VA, including but not
limited to a duty or loyalty and duty of care.

116. The actions of Defendants Lindner Trust, Juel Parker Trust, Bruce Parker, and
Lisa Parker have breached their fiduciary duties owed to the Plaintiff and VA.

117.  Plaintiff brings this action for himself, and derivative on behalf of VA.

118.  The Plaintiff is authorized to bring the action on behalf of VA because any
effort to cause the other members to bring the action on behalf of the company would have
been futile since those other members are Defendants in this action, and thus, would not have
been likely to approve bringing action against themselves.

119.  As aresult of said Defendants’ breach of fiduciary duties, the Plaintiff and VA
have suffered damages in an amount in excess of $15,000.00, the exact amount of which will
be proven at a trial of this matter.

120.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

121.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.
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SEVENTH CLAIM FOR RELIEF
(Receivership- All Defendants)

122.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 121 above, as if fully set forth herein, and further alleges as set forth
below.

123.  While this Court should declare that the Plaintiff is still the duly authorized
manager of VA, in the event that the Plaintiff has been properly removed as the manager
thereof, then a new manager is not likely to be appointed in light of the fact that the Plaintiff
and Defendants are unlikely to agree on a new manager and the requisite vote needed to
appoint a new manager is 70% of the members.

124, As aresult, this Court, sitting in equity, should appoint a neutral third-party to
act as the receiver for the Company.

125.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

126.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.

EIGHTH CLAIM FOR RELIEF
(Preliminary Injunction- All Defendants)

127.  The Plaintiff repeats and realleges each and every allegation contained in
Paragraphs 1 through 126 above, as if fully set forth herein, and further alleges as set forth
below.

128.  Each of the Defendants have engaged in wrongdoing designed to remove the
Plaintiff as the duly appointed manager of VA so that the Defendants can take over the
operation of the same.

129.  The Plaintiff has a substantial likelihood of success on the merits of his
individual claims, and those claims that he brings derivative on behalf of the Company.

130.  The Plaintiff and VA will suffer irreparable harm if an injunction is not issued
to prevent the Defendants from taking any action as purported managers of the Company, or
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from taking any other action to interfere with the operation of the Company, including but
not limited to contacting tenants and financial institutions doing business with VA.

131.  The law will not be able to provide the Plaintiff or VA an adequate legal
remedy if an injunction is not issued.

132.  Therefore, this court should enter a preliminary and/or permanent injunction
(a) ordering that Plaintiff continue as the manager of the Company during the pendency of
this litigation, and beyond; and (b) preventing Defendants from taking any action as
purported managers of the Company, or from taking any other action to interfere with the
operation of the Company, including but not limited to contacting tenants and financial
institutions doing business with VA.

133.  The Plaintiff has been forced to retain counsel in order to prosecute this
matter.

134.  As permitted under the terms of the applicable agreements, or as otherwise
provided under Nevada law, the Plaintiff is entitled to recover his costs and reasonable

attorneys fees incurred in this matter.

PRAYER FOR RELIEF

Based upon the above and foregoing, the Plaintiff respectfully prays this Court for
relief as follows:

A. For general damages in an amount in excess of $15,000.00, the exact amount
of which will be proven at a trial of this matter;

B. For declaratory relief whereby affirming that the Plaintiff is the only duly
authorized manager of the Company, and setting forth that Defendant Lisa D. Parker is not
an authorized manager of the Company;

C. For preliminary and permanent injunction against each of the Defendants
whereby enjoining them from taking any action as purported managers of the Company, or
from taking any other action to interfere with the operation of the Company, including but

not limited to contacting tenants and financial institutions doing business with VA, and
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reaffirming that the Plaintiff shall continue as the manager of the Company during the
pendency of this action, and beyond;

D. For pre-judgment and post-judgment interest on all amounts awarded at a rate
of 10% per annum;

E. For reasonable attorney’s fees and costs, as permitted under the terms of the
applicable agreements and other relevant provisions of Nevada law;

F. For an award of all costs of this action; and

G. For such other relief as may be just and proper under the circumstances.

DATED this 31st day of January, 2020.

WINNER & SHERROD, LTD.
Andrew D. Smith

Nevada Bar No. 8890

1117 S. Rancho Dr.

Las Vegas, NV 89102
Telephone:  (702) 243-7000

SNOW, CHRISTENSAN & MARTINEAU

L

y A —

Steven W. trom, Esq.
Nevada Baf No. 8372

555 South Bluff Street, Suite 301
St. George, Utah 84770
Telephone:  (435) 673-8288

Attorneys for Plaintiff Ascent Construction, Inc.
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The undersigned does hereby affirm that the preceding document does not contain the social

security number of any person.

AFFIRMATION

DATED this 31st day of January, 2020.

4825-2659-2690, v. 1

WINNER & SHERROD, LTD.
Andrew D. Smith

Nevada Bar No. 8890

1117 S. Rancho Dr.

Las Vegas, NV 89102
Telephone:  (702) 243-7000

SNOW, CHRISTENSEN & MARTINEAU

e e,

AR —

Steven W. trom, Esq.
Nevada Baf No. 8372

555 South Bluff Street, Suite 301
St. George, Utah 84770
Telephone:  (435) 673-8288

Attorneys for Plaintiff Ascent Construction, Inc.
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OPERATING AGREEMENT
OF
VALLEY ASCENT, LLC

This Operating Agreement is made effective as of the day of February, 2005, by
the Members as hereinafter set forth.

ARTICLE I
FORMATION

1. Formation of Limited Liability Company. A Limited Liability Company has been
formed pursuant to the provisions of the Nevada Revised Statutes (the "Act"), the Operating
Agreement for which is hereby amended.

2. Agreement, Effect of Inconsistencies with Act. It is the express intention of the
Members and Manager that this Operating Agreement shall be the sole agreement of the
Members and the Manager, except for a separate written agreement with Manager regarding fees
and any other additional responsibilities. To the extent any provision of this Operating
Agreement is prohibited or ineffective under the Act, this Operating Agreement shall be
considered amended to the smallest degree possible in order to make the agreement effective

under the Act.

3. Name. The name of the Company is Valley Ascent, LLC (the “Company”).

4. Term. The Company shall exist in perpetuity unless the Company shall be
sooner dissolved and its affairs wound up in accordance with the Act or this Operating
Agreement.

5. Registered Agent and Office. The registered agent for the service of process and
the registered office shall be that Person and location reflected in the Articles as filed with the
Division. The Manager, may, from time to time, change the reglstered agent or office through
appropriate filings with the Division. In the event the registered agent ceases to act as such for
any reason or the registered office shall change, the Manager shall promptly designate a
replacement registered agent or file a notice of change of address as the case may be. If the
Manager shall fail to designate a replacement registered agent or change of address of the
registered office, any Member may designate a replacement registered agent or file a notice of

change of address.

6. Designated Office. The Designated Office of the Company shall be at the
location reflected in the Articles as filed with the Division.
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ARTICLE I
DEFINITIONS

For purposes of this Operating Agreement, unless the context clearly indicates otherwise,
the following terms shall have the following meanings:

1. Additional Member. A Member other than an Initial Member or a Substitute
Member who has acquired a Membership Interest from the Company.

2. Assignee. A Person to whom a Membership Interest has been transferred who
has not been admitted as a Substituted Member.

3. Bankrupt Member. A Member who: (1) has become the subject of an Order for
Relief under the United States Bankruptcy Code, (2) has initiated, either in an original
Proceeding or by way of answer in any state insolvency or receivership proceeding, an action for
liquidation arrangement, composition, readjustment, dissolution, or similar relief.

4, Default Interest Rate. The higher of the legal rate or the then-current prime rate
quoted by the largest commercial bank in the jurisdiction of the Principal Office plus three

percent.

5. Dissociation. Any action which causes a Person to cease to be Member.
6. Dissociated Member. A Person who has ceased to be Member as a result of
Dissociation

7. Immediate Family. A Member’s Inmediate Family includes the Member’s
spouse, children (including natural, adopted and stepchildren), grandchildren, and parents.

8. Initial Members. Those persons identified on Exhibit A attached hereto and made
a part hereof by this reference who have executed this Operating Agreement.

9.  Majority of Managers. A majority by number of all Managers.

10.  Majority of the Members. Members having Membership Interests in excess of
one-half of the Membership Interests of all the Members entitled to vote on, consent to, or
approve a particular matter. Assignees shall not be considered Members entitled to vote for the
purpose of determining a Majority. In the case of a Manager who has disposed of that Member’s
entire Membership Interest to an Assignee, but has not ceased to be a Member as provided
below, the Interest of such Assignee shall be considered in determining a Majority of the
Members and such Member’s vote or consent shall be determined by such Interest.

11. Member. An Initial Member, Substituted Member or Additional Member,
including, unless the context expressly indicates to the contrary, a Manager or Assignee.
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12.  Organization. A Person other than a natural person. Organization includes,
without limitation, corporations (both non-profit and other corporations), partnerships (both
limited and general), joint ventures, limited liability companies, and unincorporated associations,
but the term does not include joint tenancies and tenancies by the entirety.

13.  Permitted Transferee. Any member of the Member’s Immediate Family, or an
Organization controlled by such Member or by members of the Member’s Immediate Family.

14.  Person. An individual, trust, estate, or any incorporated or unincorporated
organization permitted to be a member of a limited liability company under the laws of the State

of Nevada.

15.  Related Person. A person having a relationship to a Member that is described in
section 1.752-4(b) of the Regulations.

16.  Substitute Member. An Assignee who has been admitted to all of the rights of
membership pursuant to this Operating Agreement.

ARTICLE I
NATURE OF BUSINESS

1. Character of Business. The purpose of the Company is to engage in the business
of real estate investment and development, ownership and leasing of equipment and personal
property, and all related activities and all other lawful activities agreed to by the Members.

ARTICLE IV
ACCOUNTING AND RECORDS

1. Records to be Maintained. As required by the Act, the Manager shall maintain the
following records at its Designated Office in this State:

1.1 acurrent list in alphabetical order of the full name and last known
business, residence or mailing address of each Member and each Manager;

1.2 acopy of the stamped Articles and all amendments thereto, together with
executed copies of any powers of attorney pursuant to which the Articles or any amendment has

been signed;

1.3  acopy of the Company’s federal, foreign, state and local income tax
returns and reports, if any, for the three most 