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NT LEGACY TRUST, dated October 15, 2009

PETITION TO ASSUME IN REM JURISDICTION OVER THE NT LEGACY TRUST,
DATED OCTOBER 15, 2009

-AND-
" PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS
' -AND-

PETITION FOR ADECLARTION THAT THE NT LEGACY TRUST IS THE SOLE
MEMBER OF TRAN ENTERPRISES, LLC

-AND-
PETITION TO EXPUNGE LIS PENDENS

Petitioner, P. Sterling Kerr, Esq. (“Petitioner™), hereby petitions this Honorable Court,
pursuant to NRS 153.031, 164.010, 164.015 and 164.033 to assume in rem jurisdiction over the
NT Legacy Trust, dated October 15, 2009 (the “Legacy Trust™), to confirm Petitioner as Trustee

of the Legacy Trust, for instructions, for a declaration at the Legacy Trust is the sole member of
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Tran Enterprises, LLC (“TE LLC”), a Nevada limited-liability company, and to expunge
improvidently recorded lis pendens’ on several parcels of real property owned by the Legacy
Trust through TE LLC. This Petition is made and based on the Memorandum of Points and
Authorities set forth herein, all of the papers and pleadings already on file with the Court, and any
oral argument that the Court may entertain at the time of hearing.

MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

Charles Lam (“Lam”), son and beneficiary of the decedent, Nhu Thi Tran (“Tran”), has
brought a civil action on behalf of TE LLC against the Petitioner, P. Sterling Kerr, Esq.
(“Petitioner™), in his individual capacity and as Trustee of the Legacy Trust, which is pending in
Department 13 of the Eighth Judicial District Court.

Procedurally, a threshold issue has arisen with respect to Lam’s standing to bring such a
lawsuit on behalf of TE LLC given that the Legacy Trust is the sole owner of TE LLC’s
membership interest, and that Lam was removed as TE LLC’s manager in March of 2017.

The Legacy Trust is an irrevocable Nevada asset protection trust. Accordingly, this Court
is the appropriate forum to determine the Legacy Trust’s ownership interest in TE LLC and to
exercise in rem jurisdiction over the Legacy Trust to oversee its administration now that Tran has
passed away. This court is also the appropriate forum to insiruct the Petitioner with regard to the
internal affairs of the Legacy Trust, including the marshaling and liquidation of assets and
payment of all testamentary bequests. For these reasons, Petitioner respectfully requests that this
Court grant the instant petition in its entirety.

II. STATEMENT OF FACTS
INTERESTED PERSONS

1. Pursuant to NRS 153.031(2), Petitioners provide that the following individuals, on

information and belief, are interested persons under the Trust and as to the relief requested in this

Petition:
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NAME RELATIONSHIP ADDRESS

Charles Lam Beneficiary / Plaintiff c¢/o J. Michael Oakes, Esq.
in Case No. A-17- FOLEY & CAKES, PC
7608563-B 626 South Eighth Street
Las Vegas, Nevada 89101
Vince Lam Beneficiary 629 Shenandoah Road
Corona, CA 92879
Tony Lam Beneficiary 5956 Seville Avenue
Huntington Park, CA 90255
Dennis Lam Beneficiary 629 Shenandoah Road
Corona, CA 92879
Lisa Lam Beneficiary 5959 Seville Avenue
Huntington Park, CA 90255
Bryan Lam Beneficiary 5956 Seville Avenue
Huntington Park, CA 90255
Ha Thi Tran Beneficiary 10990 High Land Meadow Village
Dr.
Apt 807
Houston, TX 77089
Nhu Tran Foundation,| Beneficiary 2450 St. Rose Parkway, Suite 120
Inc. Henderson, NV 89074
Mary V. Kaufman Former Trustee 2036 Laggia Court

Las Vegas, NV 89117

FORMATION HISTORY AND OVERVIEW OF NHU THI TRAN’S ESTATE PLANNING
2, On October 15, 2009, Tran settled the Legacy Trust, a Nevada irrevocable asset
protection trust. See NT Legacy Trust, a true and correct copy being attached hereto as Exhibit 1.
3. Tran appointed the Petitioner and Mary V. Kaufman (“Kaufman™) as the initial
Co-Trustees of the Legacy Trust, See Ex. 1, at p. 43.
4, On October 15, 2009, Tran assigned all of her right, title and interest to certain
membership interests in TE LLC to the Legacy Trust. See Assignment, a true and correct copy

being attached hereto as Exhibit 2.
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5. TE LLC is a Nevada limited-liability company, formed for the purpose of holding
several parcels of undeveloped real party. See TE LL.C Operating Agreement, a true and correct
copy being attached here as Exhibit 3.

6. On or about June 3, 2016, Kaufman tendered her resignation as Co-Trustee of the
Legacy Trust thereby resulting in Petitioner being the sole Trustee of the Legacy Trust, as of June
3, 2016. See Kaufman Resignation, a true and correct copy being attached hereto as Exhibit 4.

7. On January 25, 2017, Tran passed away. See Death Certificate, a true and correct
copy being attached hereto as Exhibit S.

8. Section 3.2(A) of the Legacy Trust provides that upon Tran’s death, the Trustee
shall pay specific bequests to certain beneficiaries as follows:

a. $2,000,000 to Charles Lam, Tran’s son;

b. $20,000 to Vince Lam, Tran’s son;

c. $20,000 to Tony Lam, Tran’s son;

d. $20,000 to Dennis Lam, Tran’s grandson;

e. $20,000 to Lisa Lam, Tran’s granddaughter;

f. $20,000 to Bryan Lam, Tran’s grandson; and

g. $20,000 to Ha Thi Tran, Tran’s sister. See, Ex. 1, at pp.10-11 (TRAN0081-82).

9. Section 3.2(B) of the Legacy Trust provides that, after the payment of specific
bequests, the remainder and residual of the assets are to be paid to Nhu Tran Foundation, Inc. (the
“Tran Foundation™).

THE D1SPUTE BEYWEEN LAM AND PETITIONER FOLLOWING TRAN’S DEATH

The Removal of Lam as Manager of TE LLC

10. At the time of Tran’s death, Lam was the manager of TE LLC.
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11. On March 22, 2017, Petitioner, in his capacity as Trustee of the Legacy Trust, the
sole member of TE LLC, terminated Lam as manager. ! See Letter to Charles Lam, dated March
22,2017, a true and correct copy being attached hereto as Exhibit 6.

12, On April 4, 2017, Lam responded to Petitioner’s letter wherein he refused to
acknowledge his removal. See, Letter to Sterling Kerr, dated April 4, 2017, a true and correct
copy being attached hereto as Exhibit 7.

Lam’s Business Court Complaint against Petitioner

13.  On September 1, 2017, Lam, purportedly on behalf of TE LLC, filed a civil
lawsuit against Petitioner, individually and as Trustee of the Legacy Trust, which seeks damages,
declaratory relief and equitable relief. See Business Court Complaint, filed on September 1, 2017,
a true and correct copy being attached hereto as Exhibit 8. Specifically, Lam seeks the following:
(a) damages caused by Petitioner allegedly breaching a fiduciary duty and/or acting negligent by
selling real properties owned by TE LLC for less than fair market value; (b) a declaration “setting
forth the rights of the parties and their authority to act on behalf of the NT Legacy Trust, the
Revocable Trust, and Tran Enterprises”; and (c) an order removing Petitioner as Trustee of the
Legacy Trust, enjoining Petitioner from selling real property owned by TE LLC and/or the
Legacy Trust, and appointing a receiver over the Legacy Trust and TE LLC. Id

14.  In addition the filing of the Business Court Complaint, Lam also filed a motion to
remove the Petitioner as trustee of the Legacy Trust (the “Motion to Remove”), and a motion for
a temporary restraining order and a preliminary injunction (the “Motion for TRO™), which sought
to enjoin Petitioner from selling real property owned by the Legacy Trust TE LL.C. See Motion to
Remove & Motion for TRO, true and correct copies being attached hereto as Exhibit 9 and
Exhibit 10, respectively.

Lam’s Motion to Remove Petitioner as Trustee of the Legacy Trust

! Section 3.2 of the TC LLC Operating Agreement expressly provides that a manager may be
removed “with or without cause” by a vote of the majority in interest of members. See Ex. 3, at p.
4.
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15.  As for the Motion to Remove, which was properly referred by Department 13 to
this Court, the sole basis for removal of the Petitioner is that Tran signed a decument on or about
September 4, 2013, which purports to remove Petitioner and Kaufman as Co-Trustees of the
Legacy Trust. See Revocation of Power of Attorney and Assignment, attached hereto as Exhibit
11. The Legacy Trust, however, is an irrevocable trust and has no provisions whatsoever that give
Tran, its scttlor, any power to remove a trustee. See generally Article VII of the Legacy Trust, Ex.
1, at pp. 22-31.

16. Moreover, even if Tran held a power to remove the Petitioner as Trustee (which
she did not), the Legacy Trust requires formality and strict compliance with the removal
procedure, which in this case required delivery to the Petition by certified or registered mail,
courier, or hand delivery.? The purported “revocation” was never delivered to the Petitioner prior
to Tran’s death, and, in fact, expressly states in contravention of the strict requirements of Section
7.2(c) that the trustee revocation “is effective immediately upon [Tran’s] signature herein
subscribed.™

17. Therefore, as a matter of law, Petitioner cannot be, and has not been, removed as
Trustee of the Legacy Trust on the basis the Lam has advanced.

Lam’s Motion for TRO/Preliminary Injunction

18.  Concurrently with the filing of the Business Court Complaint and the Motion to
Remove Trustee, Lam also filed a Motion for TRO and Preliminary Injunction. See Motion for

TRO, a true and correct copy being attached hereto as Exhibit 10. The Motion for TRO sought to

27.2(c) Formality Required.

Any document specified in this Section 7.2(c) shall not be effective unless se[n]t by certified
mail or registered mail or by courier, postage and/or fees prepaid, return receipt request, by

facsimile transmission (where receipt is capable of being determined), or by hand delivery
(Emphasis added).

* Petitioner is also informed and believes that Tran may have lacked contractual capacity in
September of 2013.
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enjoin the Petitioner from selling real property owned by TE LLC. In support of his motion, Lam
erroneously asserted that he was the manager of TE LLC and that Petitioner had no authority to
act as Trustee of the Legacy Trust. Lam relied on the Revocation of Power of Attorney and
Assignment document which, as explained supra, is a legally inoperative instrument because (1)
Tran had no authority under the Legacy Trust to remove Petitioner as Trustee; and (2) even if she
did, the notice of removal was never delivered.

19.  Presumably, the Business Court did not understand (or perhaps was not informed)
that Lam’s argument in support of a TRO was legally unsound because on September 6, 2017, it
entered a temporary restraining order enjoining Petitioner from selling any further parcels of
property because “[tlhe Plaintiffs have provided evidence to show that there is a legitimate
dispute as to the authority of Defendants Kerr and Kaufman to act in any capacity, based on the
Revocation signed on September 4, 2013 by Nhu Tran, the settlor of the trusts.” See TRO Order,
at § 4, a true and correct copy being attached hereto as Exhibit 12. Notably, however, the
Business Court went on to state that “the Court is not expressing an opinion on the ultimate merits
of the case” and that it did not find that there is a reasonable likelihood of success on the merits;
only that Plaintiff may be able to demonstrate a reasonable likelihood of success on the merits. Id.

20.  On September 21, 2017, the Business Court held a non-evidentiary hearing on
Lam’s Motion for Preliminary Injunction. See Business Court Minutes, a true and correct copy
being attached hereto as Exhibit 13. During the hearing, the Business Court granted the
preliminary injunction, increased the bond to $5,000, and referred the Motion to Remove,
pursuant to EDCR 4.03, to this Court. /d No written order has yet been entered by the Business
Court.

Lam’s Lis Pendens

21.  Concurrently with the filing of the Business Court Complaint on September 1,
2017, Lam also filed and recorded a Notice of Pendency of Action (Lis Pendens). See Lis

Pendens, a true and correct copy being attached hereto as Exhibit 14.

7 of 17




9060 WEST CHEYENNE AVENUE
LAS VEGAS, NEVADA 89129
TELEPHONE (702} 853-5483
FACSIMILE ({702) 853-5485
WWW.SDFNVLAW.COM

SOLOMON

DWIGGINS & FREER R

TRESY AND £5TATE ATIORNEYS

2

e 1 N W N

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

22.  According to the Lis Pendens, Lam claims that the Business Court action “affects
title to certain parcels of real property owned by Trans [sic] Enterprises, LLC and the NT
Revocable Living Trust, dated the 15" day of October, 2009...” Id.

23, On September 27, 2017, Lam filed an Amended Lis Pendens, which released one
of the parcels and corrected an APN of one of the affected parcels. See Amended Lis Pendens, a
true and correct copy being attached hereto as Exhibit 15,

24,  As set forth in greater detail herein, both the Lis Pendens and the Amended Lis
Pendens were improvidently filed as to the parcels owned by TE LLC because there is no dispute
as to the title of those parcels. Rather, Lam’s alleged dispute is whether Petitioner has authority to
sell the parcels. Accordingly, the lis pendens’ should be expunged as to the approximate sixteen
(16) parcels owned by TE LLC.

Lam’s Purported 10% Interest in TE LLC.,

25. On December 2, 2009, Tran executed and delivered to the Petitioner an
Assignment of Interest instrument which purportedly and conditionally assigns a 10%
membership interest in TE LLC to Lam. See Assignment of Interest, a true and correct copy being
attached hereto as Exhibit 16. Pursuant to its terms, the Assignment of Interest is effective “only
upon presentation to CHARLIE LAM from my attorney, P. STERLING KERR, ESQ.” /d.

26.  However, the Assignment of Interest is an inoperative instrument because Tran no
longer had any membership interests in TE LLC to assign to Lam as she previously assigned all
of her right, title and interest in TE LLC to the Legacy Trust two months prior in October of 2009.
See Ex. 2. Moreover, Tran never instructed Petitioner to deliver the Assignment of Interest to
Lam, presumably because she was informed by Lam in or around March of 2010 that he had no
interest in receiving and accepting the 10% membership interest. See Tran Handwritten Letter,

dated March 24, 2010, a true and correct copy being attached hereto as Exhibit 17.
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III. ARGUMENT

A. THIS COURT SHOULD ASSUME /N REM JURISDICTION OVER THE LEGACY TRUST AND
CONFIRM PETITIONER AS ITS TRUSTEE.

NRS 164.010 provides in relevant part:

Petition for assumption of jurisdiction; powers of court; petition for removal of trust
from jurisdiction of court; determination of where trust is domiciled

1. Upon petition of any person appointed as trustee of an express trust by
any written instrament other than a will, or upon petition of a settlor or
beneficiary of the trust, the district court of the county in which any trustee
resides or conducts business at the time of the filing of the petition or in
which the trust has been domiciled as of the time of the filing of the
petition shall assume jurisdiction of the trust as a proceeding in rem unless
another court has properly assumed continuing jurisdiction in rem in
accordance with the laws of that jurisdiction and the district court
determines that it is not appropriate for the district court to assume
jurisdiction under the circumstances.

5. When the court assumes jurisdiction pursuant to this section, the court:

(a) Has jurisdiction of the trust as a proceeding in rem as of the date of the
filing of the petition.

NRS 164.015 further provides in relevant part:

1. The cowrt 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 trust, including petitions with
respect to a nontestamentary trust for any appropriate relief ...

Under its terms, the Legacy Trust is an irrevocable trust settled in Nevada. See Ex. 1, p.
31, Article VIII. Its initial trustees were the Petitioner and Kaufman. See Acceptance by Co-
Trustees, Ex. 1, at p. 41. However, on June 3, 2016, Kaufman resigned as trustee thereby
resulting in the Petitioner being the sole Trustee of the Legacy Trust from June 3, 2016, through
the present. See Ex. 4.

Accordingly, this Court should assume in rem jurisdiction over the Legacy Trust and
confirm Petitioner as its Trustee. Petitioner anticipates that Lam will object to the Court’s

confirmation of Petitioner as Trustee because of a document that he produced in the Business

90f 17
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Court litigation which purports to remove Petitioner as Trustee of the Legacy Trust. See Ex. 2.
However, this document is invalid as a matter of law for two reasons. First, the Legacy Trust did
not vest Tran with any authority to remove trustees. The Legacy Trust is an irrevocable trust. As
such, in the absence of an express revocation power, Tran as settlor had no authority to remove a
trustee. Second, even if Tran had such a power, the Legacy Trust expressly provides that a notice
of removal shall be delivered to the trustee to be effective. The purported removal document was
never delivered to Petitioner during Tran’s lifetime and, therefore, is inoperative.

Assuming that this Court exercises in rem jurisdiction over the Legacy Trust, it should
also declare that it has excfusive jurisdiction over all matters concerning the Legacy Trust,
including, but not limited to, administration, internal affairs, and matters concerning disputes over
the Legacy Trust’s property. NRS 164.010(1). Under well-settled and controlling law, “when one
court is exercising in rem jurisdiction over a res, a second court will not assume in rem
jurisdiction over the same res.™ This is commonly known as the “prior-exclusive-jurisdiction
doctrine”.” The prior-exclusive-jurisdiction doctrine is one that is not only recognized and
followed by the Supreme Court of Nevada, but is also recognized and followed by the United
States Supreme Court.® In Princess Lida of Thurn and Taxis v. Thompson, 305 U.S. 456 (1939), a

trust proceeding, the United States Supreme Court aptly stated:

We have said that the principle applicable to both federal and state courts is that
the court first assuming jurisdiction over property may maintain and exercise that
jurisdiction to the exclusion of the other, it’s not restricted to cases where property
has actually been seized under judicial process before a second suit is instituted,
but applies as well where suits are brought to marshal assets, administer
trusts, or liquidate estates, and in suits of a similar nature where, to give

* Chapman v. Deutsche Bank Nat'l Tr, Co., 129 Nev. Adv. Op. 34, 302 P.3d 1103, 1105 (2013)
(quoting Marshall v. Marshall, 547 U.S., 293, 311, 126 S.Ct. 1735, 164 L.Ed.2d 480 (2006)).

SId.

6 See e. g Penn Gen. Cas. Co. v. Commonwealth of Pennsylvania ex rel. Schnader, 55 S. Ct. 386,
390 (1935) (“[TIwo courts having concurrent jurisdiction in rem, one first taking possession
acquires exclusive jurisdiction.”);

10 of 17
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effect to its jurisdiction, the court must control the property. The doctrine is
necessary to the harmonious cooperation of federal and state tribunals.

An exercise of in rem jurisdiction over the Legacy Trust confers upon this Court the
exclusive jurisdiction to hear and decide all matters relating to the Legacy Trust. In this case,
Petitioner seeks not only his confirmation as Trustee, but also orders and declarations concerning
the Legacy’s Trust’s property, including, but not limited to, TE LLC and its assets. Nevada law
expressly authorizes this Court to make declarations with respect to matters relating to the Legacy
Trust. Indeed, NRS 164.010(2)(d) states that at the time of the hearing on the Petition, the Court
may consider making orders on “matters relating to the trust, includiﬁg, without limitation,
matters that might be addressed in a declaratory judgment relating to the trust under subsection 2

of NRS 30.040 or petitions filed pursuant to NRS 153.031 or 164.01 578

B. Tiis COURT SHOULD DECLARE THAT THE LEGACY TRUST IS THE SOLE MEMBER OF
TRAN ENTERPRISES, 1.L.C AND THAT CHARLES L.AM IS NEITHER A MEMBER NOR A
MANAGER OF TRAN ENTERPRISES, LL.C.

NRS 164.015(1) and 164.033(1) provide this Court authority to declare that the Legacy

Trust is the sole member of TE LLC, and that, as the sole member, the Legacy Trust can remove

and replace TE LLC’s manager. Indeed, NRS 164.033 states in relevant part:

1. The trustee or an interested person may petition the court to enter an order:

(2) If the trustee is in possession of, or holds fitle to, property and the
property or an interest in it is claimed by another.

7305 U.S. at 466 (Emphasis added). See also In re Thomas and Agnes Carvel Foundation, 36
F.Supp.2d 144 (S.D.N.Y. 1999) (declining to exercise jurisdiction, pursuant to Princess Lida,
over an intervivos trust because the New York state surrogate’s court had already exercised
jurisdiction over the trust).

8 NRS 164.010(2)(d). NRS 30.040(2) provides: “A maker or legal representative of a maker of a
will, trust or other writings constituting a testamentary instrument may have determined any
question of construction or validity arising under the instrument and obtain a declaration of rights,
status or legal relations thereunder. Any action for declaratory relief may only be made in a

proceeding commenced pursuant to the provisions of title 12 or 13 of NRS, as appropriate. See
also NRS 30.070.
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(b) If the trustee has a claim to property and another holds title to or is in
possession of the property.

Prior to the settling of the Legacy Trust, Tran, in her individual capacity, was the sole
member of TE LI.C. However, on October 15, 2009, Tran assigned all of her right, title and
interest in her TE LLC membership interest to the Legacy Trust. See Ex, 2. Accordingly, this
Court can and should declare that the Legacy Trust is the sole member of TE LLC and, therefore,
Lam has no membership interest therein. With regard to Lam’s claim that he holds a 10%
membership interest in TE LLC, the purported Assignment of Interest that Tran signed on
December 2, 2009 is legally inoperative because Tran had already divested herself of her
membership interests in TE LLC two months prior. Moreover, even if she had a membership
interest to give, the Assignment of Interest instrument was never delivered to Lam by the
Petitioner, primarily because Lam refused to accept delivery of the gift, as evidenced by Tran’s
2010 letter to the Petitioner. See Ex. 17.

Similarly, this Court should also declare that the Petitioner’s removal of Lam as TE LLC’s
manager was proper given that (1) Petitioner is the Trustee of the Legacy Trust, the sole owner of
TE LLC’s membership interest; and (2) pursuant to TE LLC’s Operating Agreement, a manager
can be removed and replaced upon a majority vote of the membership, which in this case only

required the vote of the Petitioner. See, Ex. 3, at p. 4.

C. THis COURT SHOULD EXPUNGE ALL LIS PENDENS RECORDED AGAINST THE REAL
PROPERTY OWNED BY TE LLC.

NRS 14.010 permits a plaintiff to file a lis pendens only “[i]n an action for the foreclosure
of a mortgage upon real property, or affecting title or possession of real property.” “As a general
proposition, lis pendens are not appropriate instruments for use in promoting recoveries in actions
for personal or money judgments; rather, their office is to prevent the transfer or loss of real
property which is the subject of dispute in the action that provides the basis for the lis pendens.”

Levinson v. Eighth Judicial Dist. Ct., 109 Nev. 747, 750 (Nev. 1993).
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Accordingly, NRS 14.015(1) and (2) provide that a defendant may request a hearing upon

15 days’ notice, whereupon Lam must:

... establish to the satisfaction of the court that:

(a) The action is for the foreclosure of a mortgage upon the real property
described in the notice or affects the title or possession of the real property
described in the notice;

(b)  The action was not brought in bad faith or for an improper motive;

(c) The party who recorded the notice will be able to perform any conditions
precedent to the relief sought in the action insofar as it affects the title or
possession of the real property; and

(d)  The party who recorded the notice would be injured by any transfer of an
interest in the property before the action is concluded.

NRS 15.015(3) provides that: “[i]n addition to the matters enumerated in subsection 2, the party

who recorded the notice must establish to the satisfaction of the court either:

(a) That the party who recorded the notice is likely to prevail in the action; or

(b)  That the party who recorded the notice has a fair chance of success on the
merits in the action and the injury described in paragraph (d) of subsection
2 would be sufficiently serious that the hardship on him or her in the event
of a transfer would be greater than the hardship on the defendant resulting
from the notice of pendency, - and that if the party who recorded the
notice prevails he or she will be entitled to relief affecting the title or
possession of the real property.

If Lam fails to meet the foregoing burden, the lis pendens’ must be expunged. NRS 14.015(5).
According to his Amended Notice of Lis Pendens, Lam improvidently recorded lis

pendens’ against the following parcels of real property owned by TE LLC:

APN Number Property Description
161-28-301-006 Hacienda Avenue and Morris Street
126-10-501-015 Iron Mountain and Patricia Avenue
176-13-501-030 Mohawk Street and Shelbourne Avenue
161-28-401-013 Nellis Blvd and Rawhide Avenue
177-17-701-012 Ford Avenue and Ensworth Street
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APN Number

Property Description

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-801-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

179-27-605-005

Roan Road and Derby Drive

179-27-605-004

Derby Drive

179-27-605-003

Pinto Road and Colt Drive

177-17-701-013

Ford Avenue and Ensworth Street

161-28-401-009

US-95 and Denning Street

For the reasons set forth supra, the lis pendens’ recorded against all of the parcels owned by TE
LLC are required to be expunged because there is no dispute that TE LLC owns the parcels.
Moreover, the record establishes that there is no genuine dispute concerning the Legacy Trust’s
ownership of TE LLC and its ability to remove Lam as the manager. Lam’s case is really about
control; not ownership. The question of who has the right to control the Legacy Trust and TE
LLC is not a statutory basis for the recordation of a lis pendens. Title and possession are not in
dispute. Lis pendens’, therefore, are not necessary and only cloud title to the detriment of the

Legacy Trust. Accordingly, the lis pendens’ should be expunged.

D. PETITIONER REQUESTS INSTRUCTIONS WITH REGARD TO PAYING SPECIFIC
BEQUESTS AND DISTRIBUTING THE REMAINDER TO THE RESIDUAL BENEFICIARY.

NRS 153.031 provides in relevant part:

1. A ftrustee or beneficiary may petition the court regarding any aspect of the
affairs of the trust, including:

(g)  Instructing the trustee;
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The Legacy Trust provides that upon Tran’s death, the trustee is required liquidate trust
assets to pay $2,120,000.00 in specific bequests. See Ex. 1, at pp. 10-11. Following payment of
the specific bequests, the trustee is then directed to pay the residual and remaining trust estate to
the Nhu Tran Foundation, Inc. (“Tran Foundation™) Id,

The Legacy Trust currently has enough liquidity to satisfy all of the specific bequests,
including the $2 million specific bequest to Lam. Accordingly, Petitioner respectfully requests an
instruction from this Court to pay the specific bequests without further delay. Upon satisfaction of
the specific bequests, Petitioner further requests instructions from this Court to sell the remaining
assets of the Legacy Trust, including those parcels of real property owned by TE LLC, to pay the
residual and remainder to the Tran Foundation. Not only does this Court have the equitable power
to do so, but the express terms of the Legacy Trust also grant the Petitioner the power to sell
assets without Court approval. See Ex. 1, at Articles 6.3, 6.23.°

WHEREFORE, Petitioner respectfully requests that this Court issue the following relief:

? “In addition to the powers vested in them by law and other provisions of this Instrument, the
Trustees shall have the following powers, exercisable in their sole and absolute discretion,
without court approval, and effective until actual distribution of all property...

6.3 Sale or Lease of Property. For prices and upon such terms as they deem property. (i)to sell at
public or private sale, or to exchange, any real or personal property; (ii) to give options for any
such sales, exchanges, or leases; and (iii) to lease Trust property for terms within or beyond the
term of the Trust and for any purpose, including exploration for an removal of gas, oil, and other
minerals; and to enter into community oil leases, pooling and utilization agreements.

6.23 Broad Powers Of Distribution. Upon any division or partial or final distribution of the
Trust estate, the successor Trustee shall have the power to partition, allot and distribute the Trust
estate in undivided interest or in kind, or partly in money and partly in kind, at valuations
determined by the Trustees, and to sell such property as the Trustees, in the Trustees’ discretion,
considers necessary to make such division or distribution. In making any division or partial or
final distribution of the Trust estate, the Trustees shall be under no obligation to make a pro rata
division or to distribute the same assets to beneficiaries similarly situated. Rather, the Trustees
may, in the Trustees’ discretion, make non pro rata divisions between Trusts or shares and non
pro rata distributions to beneficiaries as long as the respective assets allocated to separate trusts or
shares or the distributions to beneficiaries have equivalent or proportionate fair market value. The
income tax basis of assets allocated or distributed non pro rata need not be equivalent and may
vary to a greater or lesser amount, as determined by the Trustees, in his or her discretion, and no
adjustment need be made to compensate for any difference in basis.
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1. An order assuming in rem jurisdiction of the Legacy Trust;

2. An order confirming Petitioner, P. Sterling Kerr, Esq., as the Trustee of the Legacy

Trust;
3. A declaration that the Legacy Trust is the sole member of Tran Enterprises, LLC;
4. A declaration that Charles Lam has no membership interest in Tran Enterprises,
LLC;
5. A declaration that Petitioner had authority to remove Charles Lam as Manager of

TE LLC in or about March of 2017;

6. An order expunging all lis pendens’ recorded against the real property owned by
the Legacy Trust though its membership interest in TE LLC;

7. An order instructing the Petitioner to pay all specific bequests, to liquidate all
remaining Trust assets, and to pay the residuc of the Legacy Trust estate to the
Tran Foundation, the remainder beneficiary; and

8. An order for any and all other relief just and warranted under the circumstances.

Dated this ~ 6 day of October, 2017,

SOLOMON DWIGGINS & FREER, LTD.
—
Mark A. Sélomori (#418)

Alexander G. Levegtie (#11183)

Craig D. Friedel (#13873)

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Telephone: 702.853.5483

Facsimile: 702.853.5485

Attorneys for Petitioner, P. Sterling Kerr
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YERIFICATION

Petitioner, P. STERLING KERR, whose mailing address is 2450 St. Rose Parkway, Suite
120, Henderson, Nevada 89074, declares under penalties of perjury of the State of Nevada:

That he is the Petitioner who makes the foregoing PETITION TO ASSUME IN REM
JURISDICTION OVER THE NT LEGACY TRUST, DATED OCTOBER 15, 2009 -AND-
PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS -AND- PETITION
FOR A DECLARTION THAT THE NT LEGACY TRUST IS THE. SOLE MEMBER OF
TRAN ENTERPRISES, LLC -AND- PETITION TO EXPUNGE LIS PENDENS, that he has
read said petition and knows the contents theteof, and that the same is true of his own knowledge
except for those matters stated on information and belief, and that as to such matters he believes
them to be true, |

b
DATED this 9 day of October, 2017

P. S{ERLING KERR, ESQ.
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THE NT LEGACY TRUST

DATED THE ZSW’DAY OF OCTOBER, 2009 ’
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Prepared by:
the Law Offices of P, Sterling Kerr
1055 Whitney Ranch Drive, #110
Henderson, NV 89014
Telephone; (702) 451-2055
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TRUST AGREEMENT
OF THE
NTLEGACY TRUST

THIS DECLARATION OF TRUST AGREEMENT is made on the jS_b' day of October,
2009, by NHU THI TRAN (hereinafter refetred to as the "Seftlor”, "Trustor" or "Grantor” when
reference is made to her in the capacity as creator of this Trust and the transferor of the principal
properties thereof), and the Co-Trustees, whose names and addresses are as set forth in Schedule 1
attached hereto and incorporated hevsin by reference (hereinafier referred to ag the "Co-Trustses,"
or "Fiduciaries,” when reference is made to them or thelr capacily as Co-Trustees or fiduciaties
hereunder), .

Witnersedh,

WHEREAS, tho Trustor desires by this Trust Agreement fo establish an Irrevocable Trust
for the use and purposes hereinafter set forth, fo melke provisions for the care and menagement of
certain of her present properties and for the uitimate distribution of the Trust properties;

NOW, THEREFORE, the Trustor hereby gives, grants, and transfers irrevocably to the o
Trustee, IN TRUST, which Trustes hereby -declares that-if:has received -from the Gragtor, the. . :
property listed on Schedule *II, {which schedule is attached hereto and made a part of this Trust !
Agreement), TO HAVE AND TO HOLD THE SAME IN TRUST, and to manage, invest and

reinvest the same and any addtiions that may be made from time to time hereto, subject to the

provisions of Trust ag hereinafter provided.

All property subject to this Trust Indenture shall constitnie fhe Trust Estate and shall be .
held for the purpose of protecting and preserving it, collecting the income therefrom, and meking
distributions of the principal and income thereof as hereinafier provided.

Additional property may be added to the Trust Estate, at any time and from time to time, by
the Trastor or any person or persons, by inter vivos act or testamentary transfer, or by inswrance ;o
coniract or Trust designation,

ARTICLIY P
DEFINITIONS AND CONSTRUCTION :

1.1 Name. The Trusts created in this instrument may be referred to collectively as the "™NT
LEGACY TRUST", and any separate Trust may be referred to by adding the name of the

beneficiary. Lol
1.2 Distribution Lvent, The term "Distribution Event", us used herein, shall mean the death of
the Seftlor,
-1- ' " P. Sterling Kerr.
Attorney at Law
TRANODZZ.
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13 Settlements Trust; Trust Fund, e,

(&)  QGeneral. Unless otherwise indiested or required by the context, the terms
"Settlement” and "Trust" shall mean and refer to the *"NT LEGACY TRUST", to be
held, administered, and distributed pursuant to the terms of this Instroment. The
terms "Settlement" and "Trust” shall also mean each executed original of this
Instrument, as required or permitted by the context in which such terms are used,
Unless otherwise indicated or required by the context, the terms "Trust Fund®,
"Trust Property”, and *Trust Estate", as used herein, shall mean and include all
property received initially by the Trustee with respeot to the account of a particular
Settlor hereander, all additions thereto teceived by the Trustee from any other
source, 8ll investments and reinvestments of such properfy and such additions
thereto and all accrued and wndistributed income of such account, In this
connection, the Trostees shall establish and maintain an secount hereunder for each
Selilor hereof,

T e e

(b)y  With Regpect to a Settlor. The terms "Settloment," *Trast,” “Trust Fund,” "Trust .
Property,” and "Trust Bstale, * as used herein regarding the exerolse of any power -
by any person, and/or regarding sny Trust provisions effective, or distributions to be
made upon, following, or with tespect’to the life or death of & Settlor, shall, unless
otherwise required by the context, mean and include all property received initially
e e —- 077 Uhyy.the Trustes with respept-tithe-acelift of-apirticular—Settlon el additions —— -
thereto received by the Trustee from any other source, all investments and
reinvestments of such property and such additions thereto and all accrued and
undisturbed income of such account,

(¢)  Predecessor Trusts, For purposes of this Instrument, the term *Predecessor Trusts"
sball meen and refer to the trust identified as such in Section 1.1, above, if aay.

1.4 Provisions Relating to Benefleinries,

(2) Deneficiary, Unless otherwise expressly identified herein, wherever reference is
mede herein to a "Beneficiary,” such reference shall be deemed to mean a person
identified as such on Schedule [1I attached hereto and incorporated herein by this
reference. No person who is an Excluded Person hereunder (as hereinafter defined)
shall be capable of being a Bensficiary, .

(b)  Appointed Class, Subject to ARTICLE V, Sections 5.4 and 5.5 hereof, for
purposes of this Instrument, the term "Appoioted Class" means. (i) the Beneficiaries
(a5 hereinabove defined); (i) any then living spouse, surviving spouse, Child {(as ;
hereinafter defined), or other Issme (as hetelnafier defined) of any of the :
Beneficiaries; and {iii) any organization which qualifies for United States federal
income and/or estate tax deductions pursuant to §§ 170 and/or 2055 of the Code, No
person who is an Excluded Person hersunder (as hereinafter defined) shall be
capable of being a mnember of the Appointed Class,

-2~ P, Sterling Kexr
Altorney at Law

TRANOGT7S3:

43

25



children of each such deceased child of such specified pearson will receive by right of
representation the share which their parent would have recetved had he then been living.

1.12  Hesadings and Captions; Gender and Number,

()  Headings and Captions. The headings, cuptions, titles, and subtitles herein are
provided for convenience of reference only, and shall in no way be construed asg
defining, extending, limiting, or describing the scope of thiz Instrument, or any
provision hereof; or the Settlor’s intent with respect to any provision hereof,

(b)  Gender and Number, Wherever the context of this Instrument so requires,

. refetences to the singular number shall be read, construed, and interpreted to mean

and include the ploral number and vice-versa; referetices to the masculine gender

shall be read, construed, and interpreted o mesn and include the feminine gender

and vice-versay and references to the neuter gender shall be read, construed, and

interpreted to mean and include the masculine and/or feminine genders, ag
applicable, under the circumstances,

1.13  Sirvivorshin,

(8} In the event that any Beneficiary hereunder and the Seftlor shall die under ;

e e gl eEmgtanceEswhich-rake ditHcultor-Jamstastidable the det@ e aatith o thE TS — —mveee e
of their deaths, then, in such event, it shall b presumed that any such Beneficiary :

survived the Senior. . .

(b))  Subject to the application of Pategraph (a) of Section 1.13, shove, in the event any
income Beneficiary of a Trust Fund created hereunder shall die af the same time a8
the remainder Beneficiary of such Trust Fund, or under circumstances which make :
difficult or impracticable the determination of the order of their deaths, it shall be P
presumed that such ihcome Beneficiary survived such remainder Beneficiary.

1,14 Applicable Law: Construction, :

(8)  As used herein, the term "Applicable Law" means the law of the jurisdiction to
which the righis of all parties hereto shall be subject, to which the construction and
effect of this Settlement shall be subject, and by which such rights, construction and
efizct shall be construed, interpreted and govemned, -

o e v e e ot =

{b)  Subject and without prejudice to any transfer of the administration of the trusts
hereof, to any change in the Applicable Law of this Settlement, and to amy change
in the law of interpretation of this Settlement duly made according to the powers
and provisions herein declared, from the date of execution of this Instrument as a
Spendthrift Trust under Chapter 166 of the Nevada Revised Statutes, the Applicable
Law of this Settlement shall be the Laws of the Staic of Nevada, whose law shall
govern the constroetion, validity and administration hereof,

“A- P, Sterling Kerr
Attorney at Law
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1.5

1.6

1.7

1.8

av N e em

() Excuded Pergon. For purposes of this Instrument, the term "Bxcluded
Person® means apy person who is specified as such in Sohedule IV attached hereto
and incorporated herein by this reference, any person who is so designated pursuant
to ARTICLE II, Sections 2.1 and 2.2 thereof.

Fiduciary. Whetever refetence is made berein to g "Fiduciary,” such term shall mean and
inchude the Trustes, ag required or permitted by the context. Such term shall also mean and
include a successor to such Trustes and each Co-Trustes.

Estate, The torm "Estate,” as used herein, shall ineam not only the Settlor's property which
is subject to court administration, but any other property with respect to which the
Piduciary may properly exercize any power, direction, or take any action,

Personal Representative, The term "Personal Representative,” as used herein, means the
person appointed by & cowrt of compstent jurisdiction to administer an estate of 4 decedent.

Trustee. The term "Trostes" means the person(s) appointed to hold, administer, and
d1stt1bute, the Trust Bstats, subject to applicable ﬁduoiary gtandards as modified herein, and
such term includes an original, additional, surviving, remaining, or successor Trustee,
regardless of whether appointed or confirined by any cowrt, No reference to a "Co-Trustee"
shall be inter pr eted as an exception to this Section 1. 8

1.9

1.10

1,11

Chﬂd Children, Grandc.hﬂd, (‘;rr'anddfnlth'enl Descendant As used helem, the term
“child" or "children” shall mean lawful descendants in the first degres of the designated
person, "grandchild” or "grandchildren® shall mean lawfial descendants in the second
degree of the designated person, and "desvendant or descendants" shafl mean lawfu)
descendants in the first, sccond or any other degree of the designated ancestor, Any
implication hetsin io the contrary notwithstanding, a lawfully adopted or legitimated child
shall be docined to be a descendant of the relevant person (if legltimated or legally adopted
prior to such child atteining age eighteen (18), and a child or grandchild in gestation (later
born alive) at the date of a specified event shall be deemed to be living af the date of such
specified event.

"Independent Trustee®, The term “Independent Trustee" refers to a corporate Trustee if
then serving, or tn the eveni there is no corporate Trustee, then to any non-corporate
Trustee other than the beneficiary,

Per Stirpes. As used herein, the term "per stirpes” shall have its aceepted legal meaning, so
that, for example, if a digtribution Is to be made "per stitpes” to the descendants or Issue of
a specified person and one of said person's children is deceased but is survived by children,
then the share which would otherwise have been distributeble 1o such deceased child of sald
specified person had he then been living shall be divided equally among the then-living
children of such deceased child, As a further example, end consistent herewith, if all of the
children of sald specified person shall be decensed, then the share whick would otherwise
have been distributable to each such deceased child shell be divided equally among the
then-living children of each such deceased child, with the effect that the then-living

-3- P. Sterling Kerr
Attorney at Law
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1,15

1.16

1.17

1.18

death of the Settlor, of the death of any other person,

Related or Subordinate Party, As used herein, the term “related” or "subordinate" party
shall have the meaning assigned fo it by Section 672 of the Internal Revenue Code, and the
legal interpretations thareof,

Discretion, As used herein, the word "discretion”, unless otherwise expressly limited
herein, shall mean the sole and absolute right, power, and authority to malke a determination
which shall not be subject to question by any person and shail be conclusive and binding on
all persons and pariies howsoever interested in the matter,

ﬁerein. Hercunder, Ete, As used in this Insirument, the words "herein”, "hereunder”, and
similar compounds of the word “here", shall, unless otherwise required by the context,
mean and refer to this entire Instrument.

Lssue, The word "Issue" as used herein, shall have the same meaning as the word
"descendant”, and such terms shall mean and refer to a person's iegitimate natural born
children, legitimated and legally adopted children (if legitimated ot legally adopted prior to
such child attaining age eighteen [18]), and the Hneal descendants of such child or children,
Subject to ARTICLE X1, the term "descendant” or "descendants" shall include those
persons in being (or In gestation, if later born alive) at the time they must be ascertained to
give effect to the referenco to them regardless of whether they were born before or after the

119

1.20

e e — - T Ly ) T T e T R T T

Settlor, Relatad Terms,

(@)  Setilor.-When reforence is made in this Instrament to the "Seitlor” and the "Settior's
Spouse”, such ferms shall have the following meanings and construction. With
regard to the account maintained hereunder snd funded with property initially
transferred hereto by NHU THI TRAN, the term "Settlor” shall mean NHU THI
TRAN.

(b)  Settior's Account. The term "Settlor's account”, when used herein, shall mean and
refer to the share of this Settlement detetmined with respect to a Seftlor hereunder
by taking into account the contributions made hereto to by the said Settlor,
individually, or it any other capacity on behalf of such Settior, the earnings
(ordinary, capital, or any other type) thereon and/or allocated or credited thersto, the
tosses inourred with respect thereto, the expenses (ordinary, capital, or sny other
type) disbursed therefore and/or allocated or charged thersto, and the distributions
to any person therefrom,

Legal Age: Adult; Age of Majority, Applicable Law to the contrary notwithstanding, for
all purposes heretmder, terms such as "adult", "age of majority”, and similar refererioes

shall be construed to mean and refer o & person who has attained the age of eighteen (18)
years, Prior to such time, a person shali be considered to be s minor for all puUrposes
hereunder, :

-5- P. Stetling Kenr
Atforney at Law
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1.21

1.22

Incapacity; Adjudieatod Ineapacity, For all purposes of this Instrument, any person shall
be freated as having been adjudicated incompetent (which shall begin a period of
Adjudicated Incapacity) when the Trustees are presented with efther,

(8}  a certified copy of an order o decres of any court of competent jurisdiction finding
such person to be incapacitated (unless such order or decree does not find such
person fo be incapacitated with regard to his financial and business affairs), or

(b) & written certificate stating that, in the opinion of the signers of such certificate, the
subject person ig in such a permanent physisally or mentelly deteriorated condition
that such person is, and thereafier for the foreseeable future will be, unable to
responsibly conduct his financial and business affairs on a continuons basis. Such
certificate must be signed, in the presence of a notary public ot other official
authorized by law to lake sworn statements, by the subject person's regular
physician, by one (1) other physician not affiliated in medical practice with such
regular physician, and by one (1) licensed clinical social worker (who represents
that he/she has expertise in matters involving the determination of competency),

Seyerability. In the event any term, condition, right, pawér, privilege, or provision of this
Instrument, of the administration thereof, iz determined by & court of competent jutisdiction
to be unenforceable or invalid, or should otherwise be unenforceable or invalid, for any

1.24

1.25

1.26

—teason-whialsoevstthenin-such-ovent-the Fmaining-patvisienshersst shall bo-iaffactad == -

in any way, and shall continue in fnll force and effect.

Trust Period, Excepl 8s otherwise limited by Article X hereof, for purposes of this
Ingtrament, the term "Trust Period" means the period of time which began on the
"cormencement date” being either the date first above written, or if this is an amendment
and restatement of Predecessor Trusts, from the original date of the oldest of said
Predecessor Trusts, and continning through and including the first to ocour of the following
dates or points in thwe. (i) One Hundred, (100) years from the commencement date, which
shall be the perpetuity period applicable to the disposition; or () the dats as of which the
entirety of the Trust Fund has been distributed according to the terms and provisions
hereof,

Person. "Person” meaus, when usod generally herein, an individual, personm, firm,
corporation, partnership (general or limited), limited Hability compeny, company, trust,
association, entity, or other such classification. When used generally hetein, such word
need not be capitalized,

Scheduled Inyestment, The term "Scheduled Investment" meens any item or olass ofitems
described in Schedunle IT hereof,

Special Provisions. The special provisions, if any, which are fo apply in the course of
administering the Trust during the Trust Period are as set forth in Schedule TX attached
hereto and incorporated herein by this reference. :

. P, Stetling Ketr
Attorney at Law
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1.27 Commencement of Trast. The Trust established by this Ynstrument shall commence
existence on the date first above wriiten, such date being the time when the last of the
following has occurred. the Seitlor has executed this Instrument, one of the Trustees has
executed this insirument, and a corpus has been transferred to said Trustees,

1,28  Code, Internal Revenue Codet Repnlations. As used herein, any reference to the "Code”
or to the “Internal Revenue Code" shall mean and refer to the United Statez Internal
Revenue Code of 1986, as amended from time to time, or sny statute from time fo time in
effect and corresponding thereto, Reforences to Treasury Repulations shall mean and refer
io the regulation promulgations of the United States Treasury Department, as amended
from time to time, and the terms "Proposed” and "Temporary” when used in conjunction
with & Treasury Regulation referenoe shall be deemed to mean and include the final version
of same, to the extent not substantially inconsistent with the said Proposed or Temporary
version.

. ARTICLE I
DISPOSITIVE PROVISIONS, DURING THE SETTLOR’S LIFETIME

Priot to Setilor’s Death.

o cotae. Lo the —exeni renaining: fol owdng thez-exercise 24 any ) -of dhepowers b=
appointtaent set forth in Section 2.4 and Section 15.2, if applicable, the Trustee may, in his

or her sole and absoiute discrotion, pay or apply the whole, any pottion, or none of the net
income of the Trust to or in any manner the Trusiee deems to be for the benefit, including

but not limited to support and maintenance, of all or any one or more of the members of the
Appointed Class other than an Excluded Person; provided, however, that any discretionary
distributions to the Settlor shall be determined by the Trustee(s) who is not the Settlor,
Tacome not so applied shail be added to and administered as a part of Trust corpus,

2.2  Principal. To the extent remaining following the exercise (if any) of the powers of
appointment set forth in Section 2.4 and Section 15.2, if applicable, the Trustee may, in his
or her sole and absolute discretion, pay, transfer, or apply the whole, any portion, ot none
of the Trust Principal to or in any mauner the Trustes deems to be for the benefit, including
but not Iimited to support und maintenance, of all or any one or more of the Appointed
Class other than an Excluded Person; provided, however, that any discretionary
distributions to the Settlor shall be determined by the Trustee(s) who is not the Settlor.

b rpenn eryas e A A &y

2.3 Discretionary Dish‘il;uﬂalls. : ’

(@  Genernl In exercising the discretion conferred npon them by Sections 2.1 and :
2.2 gbove, the Trustee may pay more fo, appropriate, or apply more for soms ;
memberts of the Appointed Class then others, and may make payments to or
application of benefits for one ot more of them to the exclusion of one or alf of
the others, Any payment or application of benefits pursuant to this Section 2.3
shall be charged against the respective account in the Trust Fund as & whole

-7~ ?. Sterling Rerr
Attorney at Law
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rather than against the ultimate distributive shate (if any) of a member of the
Appointed Class to whom or for whose benefit payment is made,

()] Charitable Distributions, The Trustee, may, in his or her sole discretion, but
only at the request of any member of the Appointed Class, pay or apply any part
of the Trust Fund to or for the benefit of any charitable institution or other
charitable objects approved or requested by such member of the Appointed
Class, Any such payment or application shall be deemed to be a distribution for
the benefit of such metnber of the Appointed .Class, The Trustee shall not be
restricted by any rule or law as to the amount ot manner of such payment or
epplication. The receipt in writing of the treasurer or other officer of any
charitable institution or object shall be a sufficient discharge to the Trustee for
any net income and/or principal paid to such institution or object hereunder.

2.4 Testawentary Power of Appointment, Subject to Section 2,5 of this ARTICLE II, and Cod
subject to ARTICLE V hereof, upon the death of the Settlor, the Trustes shall distribute the o
Senjot's account in the Trust Fund ot any part (hereof to such one or tnore members of the
Appointed Class, on such terms and conditions, either outright or in trost, ag the Settlor may
appoint by an instrument in writing (including, without limitation, a Will or & Codicil)
signed by the Settlor and delivered to the Trustee, specifically. referring to and exercising
this power of appointment,

'Nz;tnre and Powers of Appeintient. The powers of appointment set forth in Section 2.4,
above, of this Article II, and Section 15.2 of Article XV, if applicable, are lmited powers
of appeintment subject to the resitictions set forth in Section 12.2(d) of ARTICLE XL

ARTICLE X
DISPOSITIVE PROVISIONS UPON SETTLOR'S DEATH

Following the death of the Settlor, the account of the deceased Settlot, including any assets
added thereto received from the Senior's Estate, and any other assets added thereto received by
vittue of the Senior's death, together with any other propetty acquired hereunder, to the extent not P
appotnted by the Setilor pursuant to Section 2.4 of ARTICLE I, above, shall be administered in i
accordance with the provisions of this ARTICLE II1.

3.1 Exemption Trust,

{8)  The Trustees shall sef npart out of the funds and properties to be sdministered under
this ARTICLE III and shall hold as & separate Trust Fund or Funds the agprepate of
the following amounts,

(1) All of such funds and properties, if any, which are subject to administrstion . i
hereunder but which are not included in the Setilor's gross estate as the same i
is determined for federal estate tax purposes; phus

. P. Sterling Kerr
Adtorney at Law
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(2)  With respect to all funds and properties held hereunder which are included
in the Seitlor's gross estate us the same is determined for a fedetal estate tax
purposes, (i) alf of sach property as to which a federal estate tax marital
deduction would not be allowed if it were devised outright to the Seftlor's
Spouse, and (i) after giving effect to (i), a sum not io exceed the maximum
amount that can pass to the Trust free of Federal Estate Tax, afier taking into
account all available deductions, exclusions, the unified credit and the state
death tex credit (provided use of this credit does not result in an increase in
the state death taxes paid) allowable fo the Decedent's estate, and after also
taking account of property disposed of by previous articles in this Trust and
property passing outsids of this Trust which is includible in the Decedent's
gross estate and which does not qualify for the marital or charitable
deduction, and afler taking account of charges to principal that are not
allowed as deductions in computing the deceased spouse’s Federal Estate
Tax, This allocation may be satisfied in cagh or in kind, including undivided
interests in property. Likewtse, the Fiduciaries shall assume, in determining
the foregoing pecuniary amount, that all dispositions under any inter vivos
Trust with respect to which the Seitlor hereunder was also the Settlor which
are eligiblo for a QTIP election (under the tetms of such Trust) have been
allowed as a federe]l estate tax marital deduction of the Seniot's estate,
regardless of whether any such election is actually made, of wheﬂmr a1y

S e i mguchiOOs S are ROt A byt Sefflors-Spotiser S

©

The Fiduciaries shall have full anthority and discretion to select the assels which
shall constitute the principal of the Trust Funds held and administered under this
Section; provided, however, that in funding the Trusts created under this Section
3.1, the Fiduciaries shall first allocate thereto property in the Seiflor's acoount which
is not subject to inclusion as part of the Settlor's gross estate for federal estate tax
purposes, shall next allocate thareto property which is subject to inclusion as part of
the Settlor's gross estate for federal estate tax purposes but which cannot qualify for
the marital deduction or the charitable deduction under applicable federal, estate tax
law, to the extent such property is subject to admninistration herevnder and available
for such funding, and the remaining balance of such required Trust Funds, if any,
shall be funded with any and all remaining property in the deceased Settlor's

.account subject to pdministration hereunder,

Anything contained herein to the contrary potwithstanding, in paying over the
pecuniary amount necgssary to fund the Twust created by Section 3.1 of the
ARTICLE III, the Trustees shall utitize date of death values for the assets wtilized in
sach funding beibg fairly representative of appreciation and depreciationt in the
Trust estate following the Settlor's death, In addition, if the discretionary selection
of assets to fund such frust is deemed by any governmental avthority to justify
proposed disallowance of all or any portion of the marital deduction (otherwise
available to the Settlor's estate), the Trustee shall allocate such property among the
Trost Funds under this Section 3.1 and the Marital Trust Funds under Section 3.2 of
this ARTICLE TII in accordance with the standards required by such governmental

-0 . . P, Sterling Kert
’ Aftorney at Law
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authority in order to preserve the marital deduction with respect to the Marital Trast
Funds held under Sectlon B of this ARTICLE IIL

(d)  The Trustees shall receive e funds, propertics and amounis set forth in Subssction
(a) of this Section 3.1, and shall pay over and distribute same in accordance with the
remaining provisions of this Section 3.1,

(6)  Distribution ¥vent, Upon the Distribution Event (as defined in ARTICLE I), the
Fiduciaries shell adwminister end distribute all property then held by them in
accordance with the provisions of Section 3.3 of this ARTICLE I1I.

3.2 Alloeation for Issue,

A Specific Bequests:

n The sum of Two Million Dollars ($2,000,000,00) shall be
distributed to my son, CHARLIE LAM, ontright and free of Trust,
50 Yong as he is then living. If he s not then living, this bequest
shall lapse,

2 Thesum of Twe.nty 'I‘housand Dollars ($20,000.00) shallbe :

A 7 NINCE LﬁM"oumgmmaﬂrwm—nu@t Fg o= .
long as he is then livmg If be is not then living, this bequest shall ’
lapse, :

3 The sum of Twenty Thousand Dollars ($20,000,00) shall be ;
distributed o my son, TONY LAM, outright and free of Trust, so !
Iong as he is then living, If he is not then Hving, this bequ&et shall :
lapse.

4)  The sum of Twenty Thousand Dollars ($20,000.00) shall be o
distributed to my grandson, DENNIS LAM, outright and free of Eo
Trust, so [ong as he is then living, If he is not then living, this
bequest shall lapse. . i

5) The sum of Twenty Thousand Dollars {$20,000.00) shall be !
distributed to my granddaughter, LISA LAM, outright and free of i
Truat, so long as she is then living, If she is nof then living, this A £
bequest shall lapse. . Lo "

6) The sum. of Twenty Thousand Dollars -($20,000.00) shall be
distributed to my grandson, BRYAN LAM, oufright and free of
Trust, so long as he is then living, If he is not then living, this

bequest shall Japse,
- 10~ P, Sterling Kerr
Att_omey at Law
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7)  The sum of Twenty Thousand Dollars ($20,000.00} shall be
distributed to my sister, HA THI TRAN, outright and free of Trust,

80 long as she is then living, 11 she is rot then Living, this becuest
shalt lapse,

B.  Distribution of Remaining Trust Estate:

The residual and remaining irost estate, afier the payment to the
benefictaries of specific bequests, all Trustee fees, expenses of trust,

- professional fees, estate tax, and all other taxes required, shall be paid to
the NHU TRAN FOUNDATION, INC., a Nevadw Non-Profit
Cozporation,

C.  Last Resort Clause, In the event that the principal of the Trust administered
under thiy Section 3.3 is not disposed of vnder the foregoing provisions, the
remainder, if any, shall be distributed, outright and free of Trust, equally to
the heirs at law of the Seitlor, other than creditors and Bxeluded Persons,
their identities and shares to be determined according to the laws of the State
of Nevada then in effect relating to the intestate succession of separate
preperty, Notwithstanding the above,. a Settlor's separate. property. shall be . .

33

34

= ":”dxﬁﬁ"fbuted {red OF (TSt 1O (S Dells ot 1aw of the Separate propetty nolar

rather than divided with the heirs of the other Settlor,

o, Apportionment of Death Taxes. All death taxes that are attributable to any
generation skipplng trust with an inclusion ratio of zero, shall be first
charged to 2 beneficiary's Nonexempt Trust(s) set forth herein, if any,

Distribution Upon Termination of Trust Period. Subject always to the provisions of
Section 2.4 of ARTICLE Il refating to certain powers of appointment, and Sections 3.1 and
3.2 of ARTICLE I relating to the terms of this Settlement which will apply for the
surviving spouse of the Settlor upon the Seitlor's death, and Section 3.3, above, at the
expiration of the Trust Period the undistrituted balance (if any) remaining of the Trust
Fund or any sub-tiust thereof shall be disteibuted to the respective then income
beneficiaries thereof in the proportions in which they are, at sych time, entifled to receivs
the income., However, if the rights to income are not then fixed, distribution under this
Section 3.4 shall be made on the basis of the respective account in the Trust Fund to the
respective Scttlor, and should the said Setffor not then be living, then to the spouse of the
Seitlor, and should said spouse not then be living, per stirpes to the Settlor's lssus who ate
then entitled or authorized in the Trustees' discretion to receive income payments, or, If
there are no such Issue, in equal sheres to the Beneficiaries who are then entitled or
authorized in the Trustees' discretion to receive income payments, and if there are no such
Beneficiaries, to the Settlor's Heirs-at-Law as set forth herein,

Coordination With Gavernmential or Private Assistance. Except with respect to any
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Trust established pursyant to Section 3.2, above, of this ARTICLE III, During any period in
which a Bengeficlary of a Trust established under this ARTICLE Il may be, or is eligible
for governmental or private assistance as & result of any physical or mental condition,
handicap or disability, the Trust shall be subject to the provisions of this Section 3.6 of this
ARTICLE Iil, and the Trustee, In the administration of the distribution provistons
otherwise &pphcable to the Trust, may, in the discretion of the Trustes, distribute only such
part.of the income ot principal, or both, or neither, of the Trust as may be determined by the
Trustee to provide for the extra and supplemental care, maintenance and support of the
Beneficiary over and above any benefits the Beneficlary may be eligible to receive as a
result of the Beneficlary's condition, handicap, or disability from any local, state or federal
goveram.ent or agency, of from any private agency, it being the Settlor' s intent to vse the :
Trust Estate, if at all, only to supplement such other beuefits received by the Beneficiary. :
The Trustee shall not distribute trust income or principel to or wpon the direction of :
government sgency or department, and the Trast shall at all times be free of the claims of :
such governmental bodies, and, subject to ARTICLE X hereof, but notwithstanding any P
other provisions of this Instrument to the contrary, the affectsd Beneficiary's interest in the I
Trust shall not vest (and ths Beneficiary shall iave 1o power of appointment over the Trust
otherwise provided hereunder) during the time this Section 3.6 shall be applicable, It is the
Bettlor's intent that the Trustee not distribute to or apply for the benefit of any such i
Beneficiary any income or principal of the Trust if such distribution, in the judgment and R
discretion of the Trustee, would jeopardize the oligibility of the Beneficiary for, or reduce i O
———r——eedheaoantrofany-tinanciatassistauceradministeredbymand=state {or po mcéksubfhwsmn*—F——- g . b
thereof} or federal agency or department or any private agency, including, but not limited ¢
to, Social SBecurity Administration benefits, Medicaid and Supplemental Security Income
benefits, unless such distribution, in the discretion of the trustee, would be in the best
interests of the Beneficiary, notwithstanding any possible reduction in financial assisiance )
administered by any state (or political subdwismn thereof) or Federal agency or department, :
or any private agency. . l

ARTICLE XV
TERMINATION AT TRUSTEES' DISCRETION T
FOLLOWING THE DISTRIBUTION EVENT P

Following the Distribution Event,

41  Small Trust Texmination. Whenever the principal valve of a separate Trust Fund held
herevnder ~

(8  is less than FIFTY THOUSAND ($50,000,00), or

()  for amy other reason in the discrefion of the Trustees become uneconomical o
continue to manage as a Trust Fund with respect to & comparison of all costs and
fees to be incurred with the income to be produced, the Trustees may, in their sole
diseretion, pay such fund, or part thereof, to the Beneficiary of such Trust, If such |
Beneficiary is a minor, the Trustees may deposit such fund in a financial institution
of their choosing, payable to the minor at majority,
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42  No Right to Compel Termination. Anything contsined hetein fo the contrary
notwithstanding, the right herein conferred upon the Trustees fo terminate any trust in
whole or in part shall not be construed to confer upon any Beneficiary a right to demand or
otherwise compel such a termination,

ARTICLE ¥V
PROTECTIVE PROVISIONS

5.1 Spendthrift Provigien,

(8  General. No Beneficiary shall have the right, power or enthority to assign, transfer,
dispose of, pledge, hypothecats, anticipate, encumber, or in any other manner
alienate, Impalr, or create a charge upon the incorns, principal, or any other benefit
devolving from all or any portion of any Trust created hereunder to which such
Beneficiary may be entitled, 2nd likewise, income or principal distributable or
which may become distributable to a Baneficiary, ot any other benefit devolving on
& Beneficiary with respect to any Trust hereunder shall not be subject to selmure,
lien, levy, attachment, bankruptey, transfer, assigament, gamnishument, or any other
legal process whatsoever, nor shull any such interest in income ot principal ot any

o ther bene ik heveunder-bestbject-to-intererence oreontroRby afyereditor-ofamyp==—* ~——
Beneficiary, nor subject to any claim for alimony or for the support of a spouse

pursuant fo & decrec of separate mainfenance or separstion agreerent, umtil
distribution is actnally made to such Benpeficiary; and, to the extent permitted by
Applicable Law, the Trust Funds administered hereunder, unhil actuslly paid over

and distributed to one or more Beneficiaries, 4s herein provided, shall be held by the
Fiduciaries free and clear of all manner of anticipation or voluntary or involuntary

alienation,

“(b)  Delay of Disiribution, Notwithstanding the distrfbution provisions of Sections 2.1
. and 2.2 of Article I, and Sections 3.1, 3.2, and 3.3 of Article IT[, above, the
following powers and diroections are given to the Tistee,

(1)  If, upon any of the dates described in SecHions 2.1 and 2.2 of Article II, and
Sections 3.1, 3.2, and 3.3 of Asticle III, above, the Trustees for any reason
deseribed below determine, in the Trusteos' sole discretion, that it would not
be in the best interest of the beneficiary that a distribution take place, then in
that event the sald distribution shall be totally or partially postponed until the
reason for the posiponement hes been eliminated. During the period of
postponement, the Trustees ghall have the absolute discretion to distribute
income or principal to the beneficiary as the Trustees deem advisable for the
beneficiary's welfare,

(2)  If said causes for delayed distribution are never removed, then the Trust
share of that beneficiary shall continue until the death of the beneficiary and
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then be distributed as provided in this Trust Instroment, The causes of such
delay in the distribution shall be limited to any of the following,

(i  The curent .involvement of the beneficlary in a divores
- proceeding ot a bankruptey or other insolvency proceedings.

(i)  The existence of a large judgment against the beneficiary,

(i)  Chemical abuse or dependency, or the conviction of the beneficiary
of & felony, involving drugs or nercoties, unless a five yeat petiod ;
has followed said conviction, ‘

(iv)  The existence of any event that wounld deprive the beneficiary of
completo freedom to expend the distribution from the Trust estate
according to hig or her own desires,

(v)  In the event that a beneficiary is not residing in the United States of :

America st any given time, then the Trustees may decline to transmit -

to him or her any part or all of the income and shall not be required ¢

fo trangmit to him or her any of the principal if, in the Trustees' sols

and uncontrolled judgment, the political and/or economic conditions i

et 0f ol plare of residentenfithe beneficiurorae: ptdtds el o s

the money would not reach him or her, or upon reaching him or her,

would be unduly taxed, seized, confiscated, appropriated, or in any

way talen from him or het in such 2 munner as to prevent his or her
use and enjoymeni of the same,

(vi)  The judicially declared incompetency of the beneficiary. i

()  The Trustees shall not bo responsible unless the Trustees have knowledge i
of the happening of any event set forth above

(d)  ¥xoept there is an intended change in situs pursuant to Section 5.3, to safepnard the i
rights of the benaficiary, if any disiribution frore his or her Trust share has been
delayed for more than one (1) year, he or she tmay apply to the District Court in Las
Vegas, Nevada, for a judicial determination as to whether the Trustees have
regsonably adhered to the standards set forth herein, The Trustees shall not have any
liability in the event the Court defermines the Trnstees made a good faith attempt to
reasongbly follow the standards set forth above. In the event Trust sites and
applicable law has changed pursuent to Section 5.3 herein, the beneficiary may
apply of an appropriate court or, tribunal in said sites having furisdiction over this
seitlement for said judicial determination,

(6)  During the perlod in which required distributions are suspended by reason of this
provigion, the Trustees may, in their sole discretion, make such disoretionary :
distributions of income and/or principal to or for the benefit of the affected
Benoficiary, as the Trustees deem advisable to provide adequately and properly for
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the snpport, maintenance, health, medical care (including, but not limited to, dental,
chiropractio, cosmetic surgical, and psychiatric care), welfare, education (including,
but ot limited to, private schocls [olementary, prepatory, funior high, and high
school], tutoring, college, professional, vocational, language, artistic studies, and
other post-graduate education), comfort, and emergency needs of the Beneficiary,

52  No Actfon Under Duress, The Settlor directs that this Settlement be administered ’ ;
consistent with its terms, free of judicial intervention and without order, approval, or other P
action of any court. To the extent any person is granted the power hereunder to do any act b
or compel any act on the part of one or more of the Trustees, or has suthority to render !
advice {0 one ot more of the Trustees, ot to ofhierwise approve, compel, or veto any action
or exercise any power which affects or will affect this Settferuont, each Trustes is directed,
to the extent the respective Trustee then in office would rot be subject to personal Hability
or petsonal exposure (for example, by being held in contempt of court or other such
sanction by a court having jurisdiction over the respective Trustee). (1) to sccept or
recognize only instractions or advice or the effects of any apptoval, veto, or compelled
action or the exercise of any power, which are given by or are the result of persons acting
of their own free will and not under any manner of compulsion imposed by any legal
process, like suthority, or otherwise; and (2) to ignore any advice or any directive, veto, :
order, or kike decree, or the results ot effects thereof, of any coutt, administrative body or [
S iy byl WO Slet o ef pastor prosontRenieen-olany=Rroloeor-herenndor == i
other person, where. (2) such has been instigated by directive, order, or like decree of any :
cautt, administrative body or other tribunal, or (b) the person attempting to compel the act,
or attempting to exercise the authority to render advice, or otherwise attempting to compel
or veto any aotion or exercise any power which affects or will affeot this Settlement, i not
a person either appointed or so authorized or the like pursuant to the terms and conditions
of this Settlement, In order to satisfy themselves as to the voluntariness of any person's
directive, order, veto, advice, or action pursuant to suthority granted under this Settlement,
the Trustees may, in their sole and absolute discretion, but shall not be tsquired to, obtain :
an affidavit or other evidence from the said person to the effect that such person's dizective,
order, veto, advice, or action i8 wholly voluntary end not made under duress or cogrt order
of any kind, The Trustees shall not be liable for failing o request an affidavit or other !
evidence of voluntariness in any case, For purposes of this Seitlement, & person shall be L
deemed to be acting under compulsion, and otherwise involuntarily, during any period of o
Adjudicated Incapacity of said person. :

5.3 Change in Situs/Applicable Law. Subject to the provisiens of Section 5.2 of ARTICLE v,
snd Section 12.4(b) of ARTICLE XII, the person or persons speoified in Schedule V
attached hereto and incorporated herein by this reference, in order of priority as therein sot
forth, subject to the limitations set forth in Section 1.2{g), below, and any exclusions or
provisions which may be specified in Schedule V, may, by a writfen. declaration execated
by them, af any time or times and from time to time, during the Trust Period, as they deem
advisable iu their discretion for the benefit or security of this Trust Fund or any pottion
hereof, remove (or decline to remove) all or part of the assets and/or the sity of
administration thereof from one jurisdiction to another jurisdiction andfor declare that this
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Settlement shall from the date of such declaration take effect in socordance with the law of
some other state or territory in any part of the Wotld and thereupon the cowts of such other
Jurisdiction shall have the power to effectuate the purposes of this Setflement to such
extenl. In no event, however, shall the law of some other state or terrifory be any place
under the law of which, (1) substantially all of the powers and provisions herein declared
and contained would not be enforcesble or capable of being exercived and so taking effect;
ot (2) this Setflernent would not be valid as an irtevocable trust. From the date of such
declaration the law of the staie or ferritory named theretn shall be the Applicable Law, but
subject always to the power conferred by this Section 5.3 of this ARTICLE V and until any
further declaration be made hersunder, So often a3 any such dedlaration as aforesaid shall
be made, the Trustees shall be at Hberty to make such consequential alterations or additions
in or o the powers, discretions and provislons of thiz Seftlement as the Trustees may
consider necessary or degirable to ensure that the provisions of this Settlement shall, be so
velid and effective as they are under the Applicable Law governing this Settlement at the
time the power contained hetein is exercised, The determination of the Trustses as to sny
such removal ot change in Applicable Law shall be conclusive and binding on all persons
interested or claiming to be interested in this Seftlement, and the written deciaration
executed by the Trustegs from'time to time effecting any such change in sites or Applicable
Law 18 hereby deemed to be a term or provision of this Settiement as if inchuded hetelt on
the date of execution of this Settlement by the Settlor,

Tisclairoers Qn}q&gg'

3.5

56

age eighteen (18) or over to whom or for whose beneﬁt any pmncxpal or income of the
Trust Pund may be liabls to be appeinted, paid, appropristed, transferred or applied in any
marner whatsoever, divectly or indirectly, by or in consequence of an exerclse of any brost
power or discretion vested hereunder in the Trustees, or in any other person, may by
declaration in writing signed by him and received by the Trustees durlng the Trust Petiod,
either revooable dwring the Trst Period only, or ittevocably. (i) disclaim his interest as an
object of such trust power or discretion, either wholly or with respeet to any specified part
ot share; (if) ccase to be a Beneficiary or member of the Appointed Class (as the case may
be); or (iif) declere that he shall be an Excluded Person. Such declaration shall have effect
from the date that the same is received by one of the Trustees, In the event of any such
disclaimer of any interest in any trust created hereunder, the propetty discluimed shall be
digposed of in the manner provided herein as though the disclaimant had failed to survive
the Settlor or other designated person,

Disregarding Interests of Others. The Trustees, in exercising any of the powers,
authorities or discretions hereby conferred in favor of any partiouler porson, are herchy
oxpressly authorized to distegard entirely the interest of any other person who is interested
or who may become interested hereunder. Without limiting the generality of the foregoing,
no appoiutment, payment, appropriation, application, transfer or advancement made in
exercise of any power herein contained shall be invalid on the grounds that either, () an
insubstantial, iltusory, or nominal share is appointed to any one or more objests of such
power, or iz left unappointed; or (ii) any object of such power is thereby wholly ot partially,
revocable or irrevocably sxcluded,

Exclusive Property. Except as may be set forth to the conirary in this Deed with respect to
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contributions to this Setflement by a Settlar, no benefit devolving on any Beneficiary under .
this Deed shall form or constitute any portion of any communal or joint estate property of
such Beneficiary but such benefit shall be and remain the sole, separate, and exclusive
property of such Beneficlary and shouwld such Bencficiary be married or marry in a -
commuynity property jurisdiction then any benefit so devolving shall be expressly excluded
from the commmunity and such benefit shall also be free from the interference, control, or
marital power of any spouse of such Beneficiary, For the purposes of thiz Section 3.6, the
word "benefit" shall include moveeble and immovable property and the ptovisions of this
Scction 5.6 shall apply moreover not only to the benefits actually devolving on any such
Benefiolary but alss to the property for the time being representing the same and the
income thereof,

ARTICLE Vi
TRUSTEES' POWERS

In addition to the powers vested in them by law and other provisions of this Instrament, the
Trustees shall have the following powers, exercisable in their sole and absolute discretion, without
court approval, and effective untif actual distr{bution of all property.

6.1  Title to Investments. Without regard to any principle of diversifieation, rlsk of Ioss, or

Sl dbean .10 o Sl Aol inrssiutienar b Terproherschild-horeind ETThadantes el

of Trustees or in lhe name of a nominee, with or without the addition of words indicating
that such securities or ofher property are held in a flduciary capacity, and to hold in bearer
form any securities or other properfy held hercunder so that title thereto will pass by
deltvery, but the books and records of Trustees shall show that all such invesiments are part
of their respective fands,

6.2  Consolidating Tunds, To hold, manage, invest and account for the separate Trosts In one
or more consolidated funds, in whele or In part, ag they tnay determine. As to each
consolidated find, the division into the various shares comprising such fithd need be made
only upon Trustees' books of account,

63  Saloe or Lease of Property, For such prices and upon such terms ag they deem proper. (1) )
gell af public or private sale, or to exchange, any real or personial property; (i) to give
options for any such sales, exchanges, or leases; and (iti) to leass Trust property for fewns
within.or beyond the term of the Trust and for any purpose, including exploration for and

removal of ges, oil, and other minerals; and to enter into community oil leases, pooling and
uniiization agreements,

64  Borrowing, To borrow money, mortgage, hypothecate, pledge or lease Trust assets for
whatever period of time Trustees shall determine, even beyond the expscted term of the
respective Trust; fo botrow money at interest rates then prevailing from any individual,
bank or other sourcs, itrespective or whether any such individusl or bank is then acting as
Trustee, and fo oreate security interests in the Trust property by morigage, pledge,
hypothecation, or oﬂmrmse to make a gnaranty of, including a third party guaranty,

«17 - P. Sterfing Kerr
Altorney at Law

TRANOO8S:

40

NPV

58

i 4 s b st 1k




6.5

6.6

6.7

6.8
6.9

stock or any corporation which has issued such shares of stk

Retainiug Form of Prapexty, To hold and retain any property, teal or personal, in the form
in which the same may be at the time of the receipt thereof, as long as in the exercise of
their discrstion it may be advisable so to do, notwithstanding same may not be of a
character authotized by law for invesiment of Trust fonds,

Inyvestment Diseretion. To invest and reinvest i their absolute discretion, and they shall
not be restricted In their choioe of investments to such investments as are permissible for
fiduciaries under any present or future applicable law, notwithstanding that the same may
constitute an Interest in & partnership, '

Fund Advancement, To advance funds to any of the Trusts for any Trust purpose. The
interest rate imposed for such advances shall not exceed the current rates.

Lawsuits. To institute, corapromise, and defend any actions and procesedings.

Yoting of Stock. To vote, in person or by proxy, at corporate meefings any shares of stock
in any Trust created herein, and to parficipate in or consent to any voting Trust,
reorganization, dissolution, liquidation, merger, or other action affecting any such shares of

Y -

6.10

6.11

.6.12

6.13

6.14

6.15

Principal and Income Determination, To determine what is principal or income of the
Trusts aud apportion and allocate receipts and expenses s between these accounts,

Payments ¢o Disabled Benefielary, To make payments hereunder directly to amy
beneficiary nnder disability, to the guardian of his or her person or estate, to any other
person deemed suiteble by the Trustees, or by direct payment of such beneficiary’s
expenses, :

Additions of Corpus, To accept additions of property to the Trusts, whether made by the
Trustor, & member of the Trustot’s family, by any beneficiaries hereunder, or by any one
interested in such beneficiaries,

Bank Deposits. To hold on deposit or to deposit atty funds of any Trust created herein,
whether part of the original Trust fund or received thereafter, in one or more savings and
loan associations, bank or other financing institution and in such form of account, whether
or not interest bearing, s Trustees may determine, without tegard to the amount of any
such deposit or to whether or not it would otherwise be a suitable investment for funds of a
frust,

Safety Deposit Box. To open and maintain safety deposit boxes in the name of this Trust.

Statutory Powers. The powers enumerated in NRS 163.265 to NRS 163,410, inclusive, are
hereby incorporated herein to the extent they do not conflict with any other provisions of
this Instrument, ‘
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6.16  General Powers Not Limited. The enumneration of certain pewors of the Trustees shall not
Hmit their general powers, subject always to tlie discharge of their fiduclary obligations,
and being vested with and baving all the rights, powers, and privileges which an absolute
owner of the same property would have,

6.17  Secnrities, The Trustees shall have the power to invest Trust assels in securitles of every
kind, including debt and equity securitles, to buy and sell securities, to write covered
securities options on recognized options exchanges, to buy-back covered securities options
listed on such exchanges, to buy and sell listed securities options, individually and in
combinetion, employing recognized investment techniques such as, but not limited to,
spreads, straddles, and other documents, including margin and option agresmrents which
may be required by securities brokerage firms in conmection with the opering of accounts
in which such option transactions will be effected.

6.18  Closely Held Business. In regard to the operation of any olosely held business of the Trust,
the Trustees shall have the following powers.

(8  The power to retain and continus the business engaged in by the Trust or fo
recapitalize, liquidate ot sell the same,

(b  The power to direct, control, supervise, manage, or participate In the operation of

—u 3 L2 e sty
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patlicipation in the management of the business and fo that end to delegate all or
anty part of the power to supervise, manage or operate the business to such person or
persons as the fidneiary may seleot, inoluding any individual who may be a
beneficiary or Trustee heteunder, '

(6  The power to engage, compensate and discharge, or as & stookholder owning the
stock of the Carporation, fo vote for the engagement, compensation and discharge
of such tanagers, employees, agents, attorneys, acoountants, consultants or other
representatives, fncluding anyone who may be a beneficiury or Trustee hereunder,

(d)  The power to becoms or continue to be an officer, director or employes of a

Corporation and to be paid reasonable compensation from such Corporation as such

officer, director and employee, in addition to any compensation otherwise allowed
by law,

() The power to invest or employ in such business such other assets of fhe Trust estate,

6.19 Transactions With Ceriain Estates,

(2)  Loans And Purchases, Anything herein contained to the contrary notwithstanding,
to make loans, of short or Iong term, with or without security, to the Fiduoiary of the
Sefttlor's Estale and/or the estate of any person related to the Settlor by blood or
marriage, and/or fo the Fiduciary of any trust crested by the Settlor or such ofher
related petson, and to purchase real or personal property from such Fiduciary (on
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®)

" any convenient terms) nofwithstanding that one or more Trustees may also be such

Fiduciary, The Trustees shall not be liable for any loss atising as & result of any
loans made or authorized under this Section 6.20. In addition, the propriety of any
purchase of assets authorized under this Section 6,20, the amount of such assets
purchased, the terns of any such purchase, and the ascertsinment of a fair purchase
price for sald assets, shall be solely within the disoretion of the Trustees, and the
Trustees shall incur no liability for any loss arising as a result of any such purchase
or purchases, regardless of whether the assets purchased constituts investments of a
type authotized to be made by Trustees under Applicable Law,

Payment Of Taxes, Efe,, Subject to any specific directions by the Seftlor herein, (i)
alt United Statew federal, state, or other taxes, penalties, and/or interest thereon
paysble becange of the Setflor's death, and (i) the funeral and administration
expenses allowable as deductions to the Setflor's Estate under §2053 of the Code
(regardiess of whether such items were deducted for Federnl Estate Tax purposes),
propoitionately ajlocable to any property then held by or passing to the Trustees
hereunder, shail be paid from trust property either diteetly, or, upon written reguest,
to the domiciliary Personal Representative of the Settlor's estate, without any right
of reilmbursement from aoy person or Beneficlary; provided, however, that
notwithstanding anything to the confrary contained in this ot in any other
instroment, that any aad all property not included in the Settlor's gross estate for

e e oy SR A AR el SR Sy M =

for the federal estate tax marital or charitable deductions, ncluding property i, or
distributabls to a Marital Trust hereunder (if any), shall not be used to pay any such
taxes, penalties, interest, or any other expenses or obligations of the Settlor's estate.
All such fuxes on present or future interests shall be paid at such time or times as the
Trustees may in their sole discretion deem proper, regardiess of whether such axes
are then due, provided that any postponed taxes on future interests (including any
Generation Skipping Taxes imposed by §2601) shall only be charged against (and

_ paid from) the principal of the particular trust or share with respect to which the

taxes are imposed,

6.20 Directions fo Fidnciaries.

(a)

)

Settlors’ Purpose. The Setlors’ primery purpese for creating Trust Funds
hereunder 18 to provide for the income Beneficiaries hereof, the rights and interest
of remaindermen being subordinate to such purpose, Therefore, the Piduciaries are
directed to consider the Setflors' forsgoing purpose for the creation of Trust Funds
hereunder in connection with their making any determination regarding invasion of
principal of Trust Funds for the benefit of one or more income Beneficiaries thereof,

Precatory Factors, In making determinations regarding invasion of ptincipal of
Trust Funds for the bensfit of income Beneficiaties, except as set forth herein, the
Fiduciaries may, but shall not be required to, take into consideration the standard of
living to which each such Beneficlary was acoustormed at the fime of
commencement of such Trust Fund, and all other income and resources availgble to
such Beneficlary together with any and all other factors which the Fiduciaries desm
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relevant in thelr sole and absolute discretion,

{c) Trustees' Hxercise Of Discretionary Powers. The Trusiees shall exercise the
powers and discretions vested in them as they shall think most expedient for the
benefit of all or any of the persons actually or prospeotively inferested under this
Settflement, The Trustees may exercise (or refrain from exercising) any power or
discretion for the benefit of afty one or more of such persons without being
obligated to consider the interests of the others or other. Subject to the previous
provisions of this Section 6.21, and subject to ARTICLE X1, Section 13.2 hereof,
every discretion vested in the Trustoes shall be ebsolute and wncontrolled; every

~ power vested In them shall be exercisable in their sole, absolute and uncentrolled
diseretion; and the Trustees shall have such discretion in deciding whether or not to
exeroise any such power,

Additional Powers. The additional Trustees' powers and provisions, if any, which are set
forth in Schedule V1 attached hereto and incorporated herein by this reference, shall have
effect as if fully set forth in this ARTICLE V1, However, in no event shall any power or
provision (wheresoever set forth in this Settiement) be exercisable after the expiration of
the Trust Period or in such & way o as to infringe any appliceble rule against perpetuities
ot rule against excessive accumulations, or to benefit any Excluded Person,
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6.23

6.24

investment managers, specialists, and such other agents as the Trustees shall deem
necessary or desirable. The Trustees shall have the authority fo appoint an investment
manager or menagers fo manage all or any part of the assets of the Trust, and 10 delegate to
sald investment mapager the discretionsry power to acquire and dispose of assets of the
Trust. The Trustees may charge the compensation of such atforneys, accounfants,
investment managers, specialists, and other agenis against the Trust, including any other
related expenses,

Broad Powers Of Distributien. Upon any division or partial or finel distributton of the
Trust estate, thé successor Trustees shall have the power to partition, allot and distribute the
Trnst estate in undivided interest or in kind, or purily in money and partly in kind, at
valuations determined by the Trustees, and to sell such property as the Trustees, in the
Trastees® discret{on, considers necessary to mske such division or distribution. In malking
any division or partial or final distribution of the Trust estate, the Trustees shall be under no
obligation to make a pro rats division or t¢ distribute the same assots to beneficiaries
simflarly situated, Rather, the Trustees may, in the Trustees' discretion, make non pro reta
divisions between Trusts or shares and non pro rata distributions to beneficiaries as long as
tlis respective assets allocated fo separste trusts or shares or the distributions to
beneficiaries have equivalent or proportionate fair market value, The income tax basis of
assets allocated or distributed non pro rata need not be equivalent and may vary to & grester
or lesser amount, as determined by the Trustees, in his or her dlscretion, and no adfustment
need be made to compensate for any difference in basis,

Apnply For Government Assistanes, The Trustees shall have the power to deal with
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_ governmental agencles. To make spplications for, receive und administer nny of the
following benefits, if applicable. Social Security, Medicars, Medicaid, Supplemental
Security Incoms, In-Home Suppert Services, and any other government resouroes and
community suppott services available to the elderly.

6.25

Merger of Identical Trusts. Should the Trustee of any separats teust heteunder at any time
also be the Trustes of a frust having substantially identical dispositive provisions for the
benefit of the same beneficiary or beneficiaries but crested under some other frust
agreement, guch two identical trusts may, in the disoretion of such Trustee, be merged
togother and thereafier administered ag one single trost under the trust egreement having the
earliest rule against perpetnities savings clause date, Whers such a merger would be thus
suthorized but for differences in the identity of the contingent remainder beneficiaries of
such otherwise mergeable trusts, such trusts may instead be consolidated together in a new
trust ereated by the Trustee of such otherwise imergeable trusts under & new trust instrument
executed by it having ail of the same provisions as would apply to such a merger except
those provisions relating to contingent remainder interests, which provisions shall be
written in such manner as to preserve the relative interests of the differont contingent
remainder bepeficiaries having an interest therein on the basis of the fair market value of
the net assets of each trust enfeting inio such consolidation as of the effective date of guch
consolidation ag reasonahly determined by such Trustee.

. —

7.1

ARTICLY VI

APPOINTMENT OF AND PROVISIONS RELATING TO FIDUCIARIES

Appointments; Resignations,

(&)

(®)

Initial Appolnfinent, The initial trustees heretmder shall be the persons identified
inn Schedule I attached hereto and incorporated herein by this reference.

Sugcessor Appointments, If no Successor Trustee s designated to act in the event
of the death, incapacity or resignation of the Trustee then acting, or no Successor
Trustee accepis the office, then the person or persons specified in Schedule V
attached hereto and incorporated herein by this reference, in order of priority as
therein set forth, may by an executed written declaration appoint one or more othet
persons 0 serve as successor, All appoinfments made herein or by any person
howsoever emnpowered are subject to any exclosions or provisions which may be
specified in Schedule V, Subject to such possible limitations, exclusions, an/or
provisions, successor Trustees may be resident or domiciled anywhere in the world,
so long as at lesgt one Trustes of the Trust mests the requirements of N.R.S,
§166,025, as amended from time to time, unless there is an intended change in situs
and applicable law pursuant to Section 5.3, In addition to other causes of inability,
an individual during eny period of Adjudicated Incapacity of such person, and a
corporation which is insolvent or winding-up ity affairs, shall be deemed wnable to
setve ad & Trustes hereunder,
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(©) Resipnntion Of Trustees. Any Trustes may resign by delivering notice containing
an effeotive date not earlier then thirty (30) days from the date geid notice is
received by the person specified in this sentence (unless such notice petiod is
waived or reduced in writing by the Protector), in the manner set forth in Section
7.2{c), below, to the person specified in Schedule V having for the respsotive time
the power to appoint successor or additional Trustees hereof, Such notice shall be
exccuted by the resigning Trustes himself, or in the case of & corporate Trustee by
any of its duly eppointed officers or directors, and the same shall be effective on the
date specified in the preceding sentence or, if receipt cannot be established, at the
expiration of forty (40) days from the date of posting the same by a method
specified in Section 7.2(c) to the last known address of the addresses, Upon the
effective date of said notice, the resigning Trustee shall cease to be a Trustse heteof
for ail intents and purposes, except for such acts or deeds ns may be reasonably
necessary for the proper vesting of the Trust Fund in the contiouing or successor
Trustees or otherwise as the case may require. Notwithstanding the foregolng

* provisions of this Sectlon 7.1(c), if at any time there is only one (1) Trustee
remaining in office, and such remaining Trustes wishes to resign and has given the
notice required by this Section 7.1(c) which notice has not resulted in the
appointment of & successor Trustee by the person having the power to appoint such
sucoessor, then, under such circumstances, soch remeaining Trustes may itself

appoint a Trustes in its sfead, subject o the Hmitations set forth in Section 7.2()(2),
- to ‘holdthe-pesition-of Trustee-pendingthe-anpointment-of-a : »
person having the power so to do. Written notioe of the retiring Trustee's selsction

and appointment of successor Trustee shall be given to any persons to whom the
notice of resignation was originally given,

7.2 Additionnl Succession Provisions,

(a)  Appointment of Additional Or Successor Trugtees. Limitation,

&)

Vacancy, Should & vacancy occur in the office of Trustee hereunder by
resignation, death, incapacify, or otherwise (other than through removal
pursuant to seotion-7.2(a)(1), above), where no person specified in Schedule
V is willlng and able to appoint a successor Trustee, or if such & person is
willing and able, such person otherwise does not act prior to the effective
date of such vacancy, the then serving Trustee shall have the power to fill
such vacency by appoimtment of any person, resident anywhere in the
World, as successor Trustee, so long as at least one Trustee of the Trust
meets the requirements of N.R.S. §166,025, as amended from time to time,
unless there is &n intended change in Trust situs and applicable law pursuant
to Section 5.3. In the event that Trustee moting pursuant tp this Seotion
7.2(2)(2) is e resigning sole Trustee, the resigning frustes shall make a
reagonable effort to appoint a successor hereunder in accordance with the
provisions of Section 7.1(c), above; however, the failure of said effort shall
not affect the validity of the resigning Trustee’s retirement pursuant to this
provision.
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(b)

Additional Provisions Relating To Notice,

ey

(2)

©)

In the event thal there is more than one membar of a class of persons
specified in Schedule V for the relevant time having the power to act
pursuant thereto, then any notice yequired to be given purcuant to this
ARTICLE VII by a Trustee to a person then suthorized to act wnder
Schedule V may be given to any member of such then empowered class.

In the event a class referred to in the preceding sentence consists of
Beneficiaries, then, in selecting such class member to whom notice shall be
glven, priority shall be given to any petson known to have received directly
or indirectly distributions of incoms from the Trast, PROVIDED THAT the
giving by the Trustee of written notice to & Beneficiary withouf such priority

shail not affect the validity of such notice and such notice shall ba valid and.

effectual-provided such notice was given in good faith,

In the event that any person receiving notioe pursuant to this ARTICLE VIIL
is found to be incompetent or of unsound mind, or a minor, or in the case of
a corporation, to be in liquidation, then notice shall be served upon that
person's or that cotporation's legal representative or guardign,

(c)

Formality Required,

M

@)

Any resignation, removal, ot appointment of a Trostee hereunder, or any
other notice required by this ARTICLE VI, shall be effected by the
execution and delivery of a written document by and to the appropriate
interested parties, which document may, but shall not be required to, unless
so required by another provision of this Instrument, specify the effective
date thercof or the event upon which the same shall bocome effective, In the
event an effective date or ovent is not so specified, in the case of a removal
of & Trustee hereunder, the same shall be effective upon receipt of notice of
removal by the Trustee so removed or by the Protector, and, in any other
case, upon receipt of notice by the Protactor or by g, Trustee, Any docuraent
specified in thiz Section 7.2(c) shall not be effective unless set by certified or
registered mail or by coutiet, postage andfor fees prepaid, return receipt
requested, by facsimile transmission (where receipt is capable of being
determined), or by hand delivery,

Upon thers being any change in Trustees, a memorandum shall be endorsed
on or permanently affixed to this Settlement whereln the names of the
Trustees for the time being shall be set forth, The memorandum shall be
signed by the persons so nemed, Anyone dealing with the Trust Fund or this
Settlement shall be cnfifled to rely upon such memorandum as sufficient
evidence that the Trustees named therein are the duly constitated Trustees
for the time being. In the case of there being more than one memorandum,
anyone dealing with the Trust Fund or this Setflement shall be entitled to
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(d

rely upon the memorandum which is most recent in time.

Additional Succession Provisions.

(1)

Power Of Attorney, Bach Trustee hereby irrevocably grants the Protector its
power of attorney, for the purpose of executing any docutment fransferring
title of any asset belonging to the Trust find from the autgoing Trustee to
the new Trustee; on his resignation, inability to act, or removal as a Trustee,
The Protector may exercise such power without notice to the Trustes,
provided however, that the exercise of this power of sttorney under thig
Section 7.2(d){1) shall thereby grant an irrevocable release and indemnity to
the outgoing Trusiee as set forth in Section 7.9(a), below, Notwithstanding
the foregoing, the exercise by the Protector of the power of attorney granted
by this Section 7.2(d)(1) of this ARTICLE VIII shall always be subject to
the provisions of Section 5.2 of ARTICLE V, and Section 13.2(b) of
ARTICLE XI, and, if notice has not been given by the Protector acting
pursuant to the second sentence of this Seotion 7.2(d)(1), above, then, in
such event, any document under which the within powet of atiorney shall be
exercised shall contain (or be accompanied by) the Protector's statement
under path to the effect that the action being taken by the Protector is wholly
voluntary, and not pursuant to or as a result of duress or dourt order of any

leind=Theanthorityrd therProtector e satircprwer s atimmesy =Lt

@

under this Section 7.2, and the ability of any person to rely and-act npon
same without ineurring liability to any petson howsoever interested in this
Settlernent or in any accounts, securities, properties and/or assets held
hereander, shall be evidenced by a copy of this Section 7.2(d)(1) attached to
a docment specifically referring to this Seetion 7.2(d)(1), and which
document shall be executed, in one or more counterparts (if necessary and as
shall be expedient), by any one Protector hereof In the event a Protector is
acting pursuant to the power of attorney granted under this Section 7.2(d)1),
then, in order to expeditiously effectuate the power granted betein to transfer
title to assets belonging to the Trust Pund, and not in limitation or dero gation
of any power of the Protector granted elsswhere in this Instrument, the
Protector shall have the power and authority to execute and deliver any
document, take any action, and do any thing said Protector deems Necessary
to effectunte the provisions of this Section 7.2(d)(1). Any person acting in
reliance on this Section 7.2(d)(1) is hereby held harmless and indemnified
with respect to liability to any person howsoever interested in this
Scitlement or In any accounts, securities, properties and/or assets held
hereunder,

Merger Or Consolldation OFf Corporate Trustes. In the event a corporation
herein named as Fiduciary, or any successor sorporate Fiduciary, shall cease
to have legal existence because of merger, congolidation ot other transfet of
substantially all of its trust business to & successor corporation, then such
successor, if duly authorized to engage in such business within the
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Jjurisdiction of its predecessor, shall, upon such succession, also become
successor Fiduciary hereunder without any further action or appointment by
any person.

{3) Successor Trustes - Powers, and Discretions, Each successor Trustee shall
automatically acquire, ag of the effective date of his appointment, or as of
the date of the occurrence of a vacanoy regarding his predecessor, all of the
title fo each asset of the trust estate, and 41l powers and discretions which are
then vested in his predecessor, without the necessity of any conveyasnce or :
transfer, but amy predecessor lrustes shall execute all documents and ’ ‘
perform all acts necessary to vest and indlcate such title in such successor
Trustes. I

4) Expenses of Succession, Secnrity, Upon the death, resignation, or removal o
of eny Trustee, such Trustee {or his estute or other successox(s), as the case <
may be) shall be entitled to reimbursement from the trust assets for all oo
reasonable expenses incurred in the sellement of its accounis and in the
transfer to ity successor of the Trust assets and documents, including an
exeonted copy of this Instrument and all attachments and endorsements ;
thereto, An outgoing Trustee who is Hable as a Trusfee or former Trustes :
hereof for any taxes or like charges (wherever imposed and of whatever i
e e T R R T T B LT S R T R TR e s e
liabillty, in accordance with Section 7.9(z), below. ‘

7.3 Waiver of Security, No Fiduciery serving hereunder shell be required to post any bond or
furnish sureties in any jurisdiction, and the Settlor hereby specifically walves any and all :
requirements therefor, :

74  Tiduciaries' Responsibitify, ' . . :

{a)  General. No Fiduciary of any trust created herennder shall be liable for any Joss to po
the Trust Estate or iz income, however cansed, unless it resulis from wiltful frand
or dishonesty by such Fiduciary. No successor Fiduciary ehall be lizble for the acts
or defumlts of any predecessor Fiduciary, nor for any loss, liability, damage, or
expense resulting from anything done or neglected to be done by any predecessor :
Fiduciary, nor shall any such suecessor be required to inguire into or take notice of :
the prior administration of the Trost Fund, but such successor Fiduciary shall be
liable under this Section only with respect to property received by him as Fiduciary
after the date he actually received it. Any successor Fiduciary who shall be then
acting as Fiduclary pursuant fo & notics of vacancy shall not be guilty of any :
wrongdoing merely because he is acting as successor Fiduciary if it shall tater be !
discovered that another has been designated as successor Fiduciary pursuant to any
provision hereof. Any corporate Trustee or trust company shall have the power and
authority to act by and through its duly appointed and proper officers or directors,
and no officer or director of & company which is one of the Trustees hereof shall be :
ligble for any loss not attributable either to the willful fraed or dishomesty of that
officer/director or to the willful commission or omission of an act known by that
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officer/director to be willful fraud or dishonest. In addition, no such person nor any
such officer/director shall be bound to take any proceedings against a co-trustes or
co-director {or officer) for any willful fraud or dishonesty or sllegations thereof
committed by that co-trustee or co-direcior (or officer) not involving the willful
fraud or dishonesty by that co-trustes or co-director (or officer).

(b)  Responsibility For Asents. No Trustee shall be liable for any loss, liability,
expense, or damage fo any Trust created hersunder howsosver occurring resulting
fiom any act or omission (whether willfully frandvlent, or willfully dishonest or
grossly negligent, or otherwise) of any solicitor, attorney, agent, banker, accountant,
auditor, stockbroker, investment advisor, or other agent or power of attortiey
employed or appointed in good faith by such Trustee. .

() Regponsibility for Co-Trustees, In the svent that there is more then one Trustee, a
co-Trustee ghall not be liable for any loss, Hability, expense, or damage howsosver
ocourting resulting from any act or omission (whefher willfully dishonest, willfully
fraudulent, or grossly negligent, or otherwise) of any other co-Trustee.

(@  Assets Not Kffectively Transferred, Where any asset included in the Trust Fund is
found not to have been properly fransferred into the Trust Fund, or if properly

73

7.6

any petson or entlty claiming the return or reconveyance of that property for any
1osg suffered by virtue of the fact the Trustee has already exerciged any of the trusts
ot powers hereof ih relation to that property,

Trangnctions With Related Parfies. The Piduciaries may enter into any contract,
transaction, or other matter on an equitable and arms' length basis, with any partoership in
which any one or more of them is a partner, any corporation in which any one or more of
themn ig a stockholder, director, officer, or employes, or any other entity in which any ons or
more of thent has any interest as a Fiduciary or otherwise,

General Action of Riduelaries, Exceopt as may otherwise be set forth in this Instrument
regarding discretionary distributions of income and principal to the Settlor-husband and the
Settlor-wife, any mnd sll actions to bo mads and taken hereunder by the Fiduclaries shell be
made and iaken by the affirmative vote of a majority of the Fiduciaties then setving and
sligible hereunder to make and take each such action. If there shail be an even oumber of
such Fiduciaries then serving, any and all such actions shall be tnade und taken by the
affirmative vote of one more than one-half of the number of Fiduciaries then serving and
eligible hereunder to make and take such action. If only two (2) Fiduciaries ate authorized
to vote on a matter, the affirmative vote of both shall be required. Such majority may act
without the concurrence or prioy knowledge of the other Trustee(s). Any such exercise shall
be valid and effective as if all Fiduclaries had concurred therein. If there shall be only two
(2) Fiduclaries authorized to vote on a matter, and they shall not agree, said matter shall be
submitted to the Protector for his vote or to any other person acceplable to both Fiduciaries
(as indicated in a wiitten instrument signed by them), and the Protector’s vote {or the vote
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of such other person so selected), subject to Section 5.2 of ARTICLE V, shall be given
effoct with respect to sald matter, ag If there had been three (3) Fiduciaries anthorized to
vote (except that said Protector or such other selected person shall incur no liability
" whatsoever for acting or failing io act pursuant to this sentence). Subject to the preceding
provisions of this Section 7.6, the fallure to obtain a majority shall be treated as if the
Fiduolaries failed to act, Aty Fiduciary who shell cast a negative vote with respect to sny
action or any failure to act shall not question, by court action or otherwise, the action or
failure to act with respeot {o which he shall have cast his negative vots and he shall in no
way be linble or responsible for such action or failure to aot. The provisions of this Section
7.6 shall apply to the Piduciaries inter se, and no third party shall have any obligation or
standing whatsosver to inquite into compliance with the provisions of this Section 7.6.
‘Wherever & person is prohibited hereunder from exercising a power or making an election
or taking any action because such person Is a Beneficiary hereunder or a Related or P
Subordinate Patty, such person shall not be entitled to vote or be considered a Trusteo in ;
matters related to the exercise of such power, cloction, or action. !

77  Accounting And Qualification, To the extent permltted by law, the Settlor hereby waives !
compliance with the provisions of any law requiting the qualification of, or accounting by, o
the Trustees to any court. The Trustees, however, shell furnish (withih ninety [90] days), at o
the written request of a Beneficlary, but not more frequently than annually, a full and i
complete accounhng to such trust Beneficlary (or his legal representative) then receiving or i

=
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Beneficiary, or legal reprosentative, shall state in writing his objections to such accounting,
if any, and shall deliver such objections to the Trustees within sixty (60) days after receipt
of such accounting, The failure to raise such limely objectlons in the manner herein set
forth shall constitute & waiver of such objections, and such waiver shall be binding as to all
matters stated in such accounting or as shiown by it upon all persons, whether or nof they
are then lives in being, or may thercafler become eligible to receive punmpal or ingome of
the Trust Fund for which such accounting is made,

78  Compensation, - o

(8)  Bach corporate and/or non-corporate Fiduciary shall receive such compensation as
shall be set forth in a written agreement between (i) such corporate and/or non-
corporate Fiduciary and (ii) the Settlor (executed ptlor to or simultenecusly with the
execution of fhis Instrment) or the individual Flduciaries, relating to such
compensation; or if no such agreement shall be in effect or if amy such corporate
and/or non-gorporate Fiduciary shall be required fo perform services which ate not
customsry or usual, such Fiduciary shall receive such compensation ag shall be
determined to be fair and roasonable by sgreement of the parties, or by arbitration, if
necessary, If no such agreement shall be in effect and if eny such corporate
Fiduciary shall be required to perform enly custornary or usual services, then such
Fiduciary shall receive such compensation as shall be determined in accordance
with its schedule of fees in effect from time to time during which services are
performed hereunder, In mny event, each corpotate and/or non-corporate Fiductary
shall receive reimbursement for all necessary and teasonsble out-of-pocket
expenses inourred during the performance of service in accordance herewith,
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(b)  Each non-corporate Fiduclary or successor non-cozporate Fiduciary (other than a
metnber of the Seftlor's family as hereinafter provided) shall receive reasonable
compensation for such services and shall be relmbursed for any and all ordinary and
necessary out-of-pocket expenses incurred in connection with the administration of
the Trust Funds hereunder and such person's services as Fiduciary herennder, If
such person is a practicing accountant, attorney, investment advisor, or other
professional, then the amount of such compensation shall be based upon and shall
be equal to such person's usual and customary fees for professional services
rendered to clients generally determined on an hourly basis; and if such petson is
not an attomey, accountant, investment advisor, or other professional, but is
otherwise regularly employed, then such compensation shall be based upon and
shall be equal to the same compensation then received by such person in his or her
usual and customary accupation, determined on an houdy basis, during the periods
of time over which such services are rendored, Notwithstanding the foregoing, if
such person also renders professional services to the Fiduciardes hereunder, such
person shall be entitled to receive compensation for such professional services af the
usuel and customary amounts charged by such person to clients genorally for the
time actually expended in rendering such professionsl services to the Fiduciaries
hereunder; provided, however, that with respect to all ime expended by such person

either as a Fiduciary or as a professional rendering services. to the F iduoiaties, such
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7.9

with respect fo each hour of servics rendered,

(¢)  Except us otherwise specifically set forth herein, the Settlor hersby ditects that in no
event shall any member of the Settlor's family or any Beneficiary hereunder serving
as A Fiduciary receive any compensation for services tendered us such Fiduciary;
however, any such person shall nevertheless be reimbursed for aty and afl
reasonable out-of-pocket expenses incurred in connection with the administration of
Trust Funds and the petformance of such person's services as Fiduciary hereunder,
For purposes of this provision, the term "meniber of the Settlor's famnily" shall médn

any pesson who is related by blood or marriage to the Setilor ot any Issue of the

Settlor,

{d)  If the Protector is of the opinion that any commission, fee, chatge, or expense levied
under this Section 7.8 is excessive the Protector may make application for ifs review
under Applicable Law and for these limited purposes the Trustees unconditionally
and itrevocably agree that the Protector shall be deemed to be the "person on whose
behalf the wotk was performed" and waive all objection to locus standi,

Miscellaneous,

(8}  Reimbursement/Indemmnification. The Fiduciaries shall be enfitled to reimburse
themselves from any trust oreated hereunder and they shell be indemnified out of
the Trust Fund for all. reasonable expenses and liabilities incurred by them in
performing thelr duties hereunder or in connection with the establishment or
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administration of this Trust or their association with this Trust in any way, and they
shall have a lien on the Trust Fund for such reimbursement and/or indemnity, The
preceding sentence shall not apply with respeot to any trustee for any loss, lishility,
expense, damage, or other item which results in any manner from an action or
inaction for which the Trustee would be Hable under Section 7.4, above, of this
ARTICLE VIL In addition, in any contract or agreement mads by the Trusiees on
behalf of any trust created hereunder, the Trustees may provide against the personal
liabllity of the Trusices and that of aay ofher individual, apd the rights or
obligations created under and by virtus of such contract ot agreement shall belong
to or be the obligation of suoh trust; the Trustees shall be reimbursed from the trust
estate for any tex, penalty, and/or interest thereon paid by the Trustees duting the
existence of a separate trust or thereafier, and if such trust estate is insufficient ot if
such trust be then terminated, soch Trustees shall be reimbursed by the person or
persons to whom the property of such trust shall have been distributed to the extent
of the arnount received by each such person (and, before making any distribution of
either income or corpus, the Trusteos may accordingty require an undertaking by the
distributee in a form satisfactory to the Trustess to reimburse the Trustees for all
such taxes, penalties, and/or interest or the Trustees may withhold distribution of an
amount reasonably required to meet any taxes, interest and penslfies thereon
pending release of any tax lien or the final determination of any tax controversy);
the Trustees may secure from any Benefiolary or fhe Protector a fall and complete

—releaseand-indempitv-fronrany-andmtilnhiHirwle

(b)

(©)

by the Trustees or any decisions by the Trustees (other than with tespect to any loss,
liability, expense, or damage for which the Trustee would be fiable under Section
7.4, above, of this ARTICLE VI, to act or to refrain from acting in any manner
whatsoever with respeot to the investment of the assets of the trust estate, retention
of any or all trust assets, and the sale or disposition of any or all frust assets; the
Trustess may secure the written approval of the Protector or any Beneficiary of any
account or statement; settle the account of a deceased, incapacituted or resigned
Trustee, and the Trustees, the Protector, ot any Beneficiary of zuy trust created
hereunder may, without liability to any present or future Beneficiary or any other
person, approve the accounts of any deceased, incapacitated or tesigned Trogtee;
any approval, release, indemnity, or discharge given under this Sectlon 7 .9a) shall
be conclusively binding on all persons then or thereafter havin g any interest in such
trust, including each Beneficimy and all of said Beneficiary's descendants
(inchuding then wnborn descendants), heits or appointess who may fhen have or
thereafier acquire any interest in such trust,

Reliance Upon Communieation. The Fiduciaries may rely, in performing their
duties hereunder, upon any letter, notice, certi ficate, report, statement, document or
other paper, or upon any telephone, telegraph, facsimile, cable, electronic madl,
wireless or radio message, if believed by the Fiduei ary to be genuine, and believed
to be signed, sealed, acknowledged, presented, sent, delivered, or given by or on
behalf of the proper person, firm or corporation, without incwrring liability for any
action or inaction based thereon. .

Assamptious, The Fiduciaties may nssume, in the absencs of written notics fo the
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contrary from the person or persons concerned, that a fact or an event, by reason of
whioh an interest in any trust created herennder shall commence or terminate, doss
not exist or has not cocurred, without incurting Hability for any action or inaction
based upon such assumption,

(@  Third Pariies. No person dealing with any Fiduciary of any separate trust ot
receiving any documents executed by such Fiduciary on behalf of any trust shall be
obligated to inquire as to the powers of such Fiduciary or fo see o the application of
ary money or property delivered fo such Fiduciary. Such Fiduclaty shall not be
required to obtain euthority from, or approval of, any court in the exercise of any
power conferred upon him hereonder. Any person dealing with the Fiduciery may
rely on the opinion of counsel as to such Fiduciary's rights and powers hersundet,

(e)  Imstrumenis Kxecuted By Widumelaries, Any certificate signed by any persen
purporting {o be an acting Fiduciary concetning the number or identity of the
Fiduciaries, the necessity, validity or propriety of any action or instroment, the fact
that any instrument delivered or action taken by the Fiduciary is valid and
authorized hereunder, or the existence or nonexistence of any fact or circumnstance
which in any manner relates to the affairs hereof, shall be conclusive evidence as to
the matters so certified in favor of any person dealing with the person purporting to
be n Fiduciary hereunder.

N T s il T——— = T R - LS

7.10

Disclosure. Subject to the second sentence of Section 7.7 of this ARTICLE VII, but
otherwise nofwithstanding any rule of law or equity to the contrary, no Trustee shall have
any duty to divulge any information concerning any aspect of this Trust including, without
limiting the generality of this provision, its existence, the existence of any entitlement
whether vested or contingent of any Beneficiary, or any decision of the Trustee, to any
person including, without limitlng the generality of this provision, sy Beneficlary
ptovided that the Trustee shall supply such information as is requested to the Settlor, the
Protector, or any person authorized by either of them, and such Trusiee shall have
diseretion to provide information concerning any aspect of the Trust to any Beneficiary,
whether existing or contingent if, in the Trustee's opinion, it is in the interests of the Trust
so to do.

ARTICLE VIII
TRUST IRREVOCABLE

This Settlement and the trusts created pursuant to this Instrument ave irrevocshls, The

Settlor does not reserve the right in any respect fo alter, amend, modify, revoke, ot terminate this
Settlernent or any trust created hereunder,

9.1

: ARTICLE IX
RECEIPT OF PROPERTY BY TRUSTERES

Initial Tyust Contribution, The initial property settled in trust by each Settlor pursuant
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9.2

9.3

hereto is hereby accopted by the Trustees, and the contributions made by the Settlor,
whether presently or at any time hereafier, and all accumulations and accretions thereto,
shall each be recorded and maintained in an account for each Settlor in the Trust Fund.

Subgequent Trust Contributions, With the consent of the Trustees, a Settlor and any
other persons may, st any time and from time to time, increase the corpus of any Trust
established pursuant to the terms of this Iustrument, by contributing thereto insurance
policies, cash, secwities, or other property of any type. All such comtributions shall be
subject to the terms of this Trost Instrument in the same manner and to the same extent as if
they had been delivered to the Trustecs as part of the corpus of the Trust estate at the time
of the execution of this Instrument,

Nature of Trust Property. It i agrecd and acknowledged that each Settlor is contributing
to the Trust Fund property which is sither his or her separate property or commmunity
property under the laws of the State of domicile of the Settlors, as set forth on Schedule II
hereto, It is further agreed and acknowledged that future contributions by the Settlors or
elther of thern shall be separate property, quasi-community property or community property
under the laws of the State of domicile of the Settlors. Al property now or hereafter settled
in the Trust Pund by the Setflors to be held by the Trustees pursuant to this Seitlement of
Trost which was community property, quasx-uommuuity property or separate property at

the time of such contmbutlon shall remam, wspechvely, commumty property, quasi-
.mmﬁﬁm&wm}m z¥ i ¥ T

9.4

s ST FOPLR 2% =
appreciation, acoretion, income, gmwth or the like, notwithstanding the commingling ot
soparate investing of the Scttlors accounts in the Trust Fund, Present and future
contributions by sach Settlor of his or her interest in property, whether separate, community
or quasi-community, shall be eredited to the Seitlor's respective account in the Trust Fund,
unfess the respective Settlor shall direct otherwise in writing at the time of the contribution,

Provision for Existing Oblipations. Notwithstanding any other provisions set forth herein,
the Settlor does not intend for this teust to frustrate the rights of a creditor under Nevada's
Fraudulent Transfer Act.

(8)  As to any transfer of property that is adjudicated to be void or voidable a5 o
frandulent transfer under Nevada law withia two (2) years of the transfer, the
Trustees are directed o comply with the order of & court of competent jurisdiction
with respect ko the return or transfer of the propetty constituting the void or voidable
trangfer, together with any acoretions or additions thersfo or substitutions thereof:
provided that the property to be returned or otherwise transferred shall be limited to

property.

{1)  Having a value not exceeding the amounts which are ultimately and finally
judicially determined to be properly due and owing to such a creditor from
the Settlor(s) making the transfer; or

(2)  With Respect to which each Settlor making the transfer has voluntarily and
. notunder duress agreed to the payment or settlement thereof;
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~ held in a separate trust (or any share or portion thereof) longer than, nor shall any estate or trust
created by the exercise of any power of appointment hereunder terminate beyond the Trust Pertod
(or, if sooner, the Rule Against Perpetuities of the Applicable Law), and if, at the expiration of
such period, any property contimues to be held in a separate trust, or any share or portion thereof, or
any estate therein has not vested, the Trustoes shall cease to acemmulate any net ihcome thereof,

(b}

(©)

Notwithstanding anything herein fo the contrary, including the provisions of
paragraph 9.4(a), no payment shali be made by the Trustees unlese at the time
payment i made by the Trustees, the Setflor making the transfer is legally bound to
pay such debt, and no payment may be mads in excess of tha lesser of ‘

(1) The amount of the property originally fransferred by the Settlor making the
transfer, together with any accretions or additions therefo, or substitutions
thereof: or '

(2)  The maximum amount the Trustees are required to pay under Nevada law,
including Nevada's Fraudulent Transfer Act and Spendthrift Trust Act,

As to any transfer of property that is adjudicated to be void of voidable as a
frandulent transfer under Nevada law more than two (2) years sfier the transfer, the
Trustees shall not return any propetty and shail not othorwise pay or satisfy any
claim of any creditor except as required under Nevada law.

ARTICLE X
ACCUMULATIONS AND PERPEYUTITIES
obwithstnding any. provistons.of thisnatEmentiethe ety geneithegimits Eme,

and such separats trust, or share ot portion thereof, or such estate, shall vest ir, and immediately be
distributed to, the income Beneficiary thereof or, if there shall be more than one income
beneficiary thereof, to the income Beneficiaries thereof in equal shares, '

12,1

General, Unless otherwise expressly provided, the dones of 8oy power of appointment
erested by this Instrument may in the exercise of such power appoint.

(@)

(b}

ARTICLE XX (RESERVED)

ARTICLE X1X
POWERS OF APPOINTMENT

to eny one or more of the objecls of the power, o the exclusion of other such
objeots;

to, or for the benefit of, children or grandchildren or more remots descendants, even
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though the parents, grandperents, or ancestors of such appointees are then living;
(o) goneral or limited interests, present or fiture, including life estates and temainders;

(@  in cash or kind, including a directlon to the Trustee to distribute specifio property,
outiight to, or to & frustee or trustess to hold In trust, in which case the said donee of
the power may select a trustee(s) who need not be an object of the power, and
confer such administrative and dispositive powers upon any frustee so selected as
are desmed by the donee appropriate;

(e}  subject to su:':h conditions and such lawful spendthrift and other restrictions ag are vl
gpecified by the said donee; !

¢l by creating in any object of the power a general power of appointment or a special
power to appoint among objects of the original power;

{g)  substitute (but only if said donee himself shall not thereafter be a beneficiary of
such trust) or add any one ot more objects of thie power as beneficiaries of the lrust,

Provided, however, that notwithstanding anything to the contrary contained hereln, no :
mtetest powea or condition shall be created to benefit any person who is not an object of the
iR e e R e B e St s e

122 Operating Rufes.

(8)  Xestamentary Powers. Any power exercisable by Will {a “testamentary power™)
may be 3o exerclsed, unless otherwise provided herein, only by a specific reference
to said power end its source hereln in the donee's valid Will or Codiofl admitted to
probate, executed subsequent to the date on which such power was created whether
before or after the date of the Settlor's death, and delivered to the Trustee, Delivery
to the Trustees of a duly certified copy of 2 Will or Codieil (or such other document :
ag may be authorized herein) on file in the sppropriate court or other offical oo
depository shall be equivalent to delivery of the original document,

(1)  Asting Upon Frobated Instrument. No Trustee herounder shall incur axy
. Hability to any person for relylng on any instrument sdmitted to probate in
any furisdiction as the valid Will or Codlcil of a donee of a testamentary !
POwer, 2

(2) "No Document Located, If, within ninety (90) days after the date of death of §
the donee of a- testamentary power, the frustees shall have no notice or :
knowledge of the existence of a valid Will or Codisil of said donee
putporting 1o exercise the power, the Trustees shall incur no ﬁability for
aeting upon the assumption that said donee failed to exercise such
testarnentary power, and in making allocation or distribution accordingly of
the part of the Trust Estate subject to such power of appointment; provided,
however, that any such allocation or distribution shall be without prejudice
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to the rights of any appointee of sald donee to recover the allocated or
distributed property from any persons or persons to whom such allocation or
distribution shall have been miade in the event that afier such allocation or
distribution there should be found & valid Will or Codicil in which said
donee shall have validly executed such power of appointment,

(3)  Two Documenis Purporting To Exercise Power. If, within ninety (90) days i
after the date of death of the donee of a testamentary power, more than one P
document purporfing to exercise a festamentary power held by such 2o
deceased donee has been brought to the attention of the Trustees, the '
Trustees shall distribute such property in accordance with the document last
in date that effectively exercises the power,

(5  Duter Vivos Power Of Appointment. Except as may be provided in Sections 3.1
andfor 3.2, and Sectlon 15.2, if applicable, there are no inter vivos powers of
appointment in this Instroment, and not withstanding anything elge in the event an
Instrument, inter vivos power of appointment exists under Sections 3.1, 3.2, or 15.2, :
the power shall be exercised by the donee thereof by deliver curing the lifetime of o
such donee of a written instrument (in the manner set forth in Section 7.2(c)(1)) to P
the appropriate Fiduciary, which instrument shall make specific reference to the ;

I S T e ity g

S e e e P e B T e R e S e
form, manner and extent of the exercise thereof, !

{¢)  Release Or Renunciation. All powers created by this Instrament ate relsasable or
tenounceable by the donee thereof, in whole or in paxt, or may be reduced by the L
donee of such power in such manner as to reducs or limit the objects in whose favor -
the power would otherwiss be exercigsed. In addition to any other method of P
renunciation, release or reduction recognized by law, any power may be renounoed, :
released or reduced by the dones of such power by a written instrament declaring :
such intent signed by the donee and delivered (in the menuer set forth in Section ;
7.2{(c)(1) to all Trustees of the Trust fo which such renunciation, release or reduction
applies, Any renunctation, release or reduction of a power as aforesaid shall be P
delivered to any beneficiary of the appropriate trusts herewnder. P

(@  Restrictions Op Exercise Of Limited Power Of Appointment. Unless and except
ag otherwise expressly provided hereln, no power of appointment granted hereunder
shall be exerciséd or exercisable to any extent in favor of the dones of such power,
or the estate of such donee, the creditors of such dones, or the creditors of the esiate
of said donee, or to discharge or satisfy a legal obligation of said donee, or for the
pecuniary benefit of said donee, and no exercise of any power of appointment by
the donee thereof shall he effective unless the written instrument or the valid Will or :
Codicil of ke donee in whioh the donee exercises such power (s) shall be executed ‘
subseguent to the date on which such power was created; and (b) shall specifically
refor to and expressly exercise such power.
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Law Governfng, So far as is allowable, all questions relating to powers of
appointment created hereby shall be resolved in acecordance with Nevada law,
except in the event Trust silus and appliceble law has changed pursuant to Section
5.3,

Perpetuitics, No power created herewrider may be exercised beyond or in such a
memner as to be effective, and no such power may be exercised to create another
power which may be exercised beyond ot in such a mammner as to be effective, with
respect to any petiod subsequent fo a time which would violate the Rule Against
Perpetuities, if any, then in effect in the State of Nevads, except in the event Trast
situg and applicable law has changed pursuant to Section 5.3.

ARTICLE X1MX
SUBSTITUTION OF PROPERTY

13.1  Substitution of Property, At any time during a Settlor's life, the Settlor shall have the non-

fiductary power to reacquire any or all of the Trust corpus by substituting other assets of
equivalent value, without the approval of the Trustees. The Trustees must certify, in
writing, that the substituted property is of equivalent value o the acquired property, and the
Trustees may indepsndently verlfy the valuation, Any dmpute between the Settlor and

—_-n.—_—:Tmstae&mv—bweselweHnmm e e T e e e
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13.2 Vet Power of Settlor.

(a)

Subject to Section 13.4(b), below, of this ARTICLE X1, but notwithstanding any
other provision of this Instrunent to the contrary, and, in particular, notwithstanding
anything conferring an absolute or uncontrolled discretion on the Trustees hereof,
sach and every power and discretion vested in the Trustess by such provisions of
this Settlement as are specified in Schedule VIII attached hereto and incorporated
hergin by this reforence shell only be exercisable by them subject always fo the
power of the Settlor to velo any exercise by the Trmstees of such power or
discretion, and, accordingly, the Tiustees shall be required to provide the Settlor
with sufficient priot notice of their intent to exercise any such powers or discretions
to permit the Setilor reasonable advance opportunity within which to consider the
factors relevant to his determination to veto or refrain from vetoing the exercise of
the power or discretion, The Settlor's exercise or non-exercise of this veto power
shall be communicated ir wriling to the Trustees and faflure to 50 communicste i a
timely fashion provided notice {s actually received by the Settlor shall be treated by
the Trustees as & veto of the proposed exercise of the power or discretion; provided
however, if the Settlor is also a Trustee, or if one or more of the Trustees reasonably
believes that failure by the Settlor to so communicate is due to the Seftlor being
restrained or enjoined from doing so, then such failure to communicate shall be
deemed to be an acquiescence by the Settlor, If deemed necessary by the Settlor in

" order to implement the foregoing veto power, the Settlor may at any tims, or from

time to time, require the establishment of (and the transfer of the Trust Bstats or any
portion thereof to) Trost bank and/or brokerage aceounts, and/or other forms of
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ownership under which both the Settlor's signature and the signatare of one or more
of the Trustees (as specified by the Settlor) would be required to effect any transfer
Of conveyance, ’

{v)  Notwithstanding anything to the contrary otherwise hereln expressed or implied,
each discretion or power conferred upon the Settlor, or upon any ofher person by
this Settlement, or by auy rule of law, or atising in consequence of the exercise of
any power conferred upon the Settlor, or any other person by this Settlernent, shall
be subject to Sectlon 5.2, and nothing contaied herein shall operate, so 85 to caunse
the Settlor, ot any other person by this setdement, o be sucoeseful in ordering or
veloing any action or causing any result which is not of the Setflor, or any other
porson by this sefflement, own free will, or which is othetwise the result of the
Settlor, or any othet person by this settlement, acting tnder the duress or influence T
of an outside force. 1

13,3 Waiyer of Veto Power. The Settlor mey, from time to time, by written notice to the
Trustees (a memorandurm of which shall be endorsed on or permanently attached fo this
Settlement) declare (elther generally or in relation to any particular act or scts, and either
permanently or for such period as shall be specified in the notice) that any act or acis herein
declared to be subject to the veto power of the Settlor shali not be so subject and the said
notice shall be effective according to its terms, ’

- a— —_m o — v t——— a1

ARTICLE X1V
SPENDTHRIFT SAVINGS CLAUSE

Except there is an intended change in situs and applicable law pursuant to Seetion 5,3, it is .
intended that this Trust qualify as a self settled spendthrift frust under the Spendthrift Trust Act of :
Nevada. The Trustees shall administer the Trust in such manner as to comply with the provisions
of the statute and any amendrnents thereto which may be promulgated from time to time. To the
extent any provision of this Trust is incousistent or noncompliant with the provisions of the
Spendthrift Trust Act of Nevada, the provisions of the Spendthrift Trust Act shall apply,
superceding such inconsistent or noncompliant Trust provisions. No person shall bave, or partici-
pate in the exercise of, any power, granted under the law of any state or otherwise, which would in
any wey cause the Trust not to qualify as such & spendthrifi trust. The Trustees are hereby
authorized to institute such actions and execute and deliver such instruments as the Trustees, in the
Trustees' disoretion, may defermine to be necessary for the qualification of the Trust, If the i
Trustees determine that amy amendment or reformation might reduce the benefits payable to any :
Beneficiary, the Trusiees may, in the Trusice's absolute discretion, request & written opinion of :
counsel that such amendment or reformation is necessary to the gualification of the Trust.
Nevertheless, no mch request or opinion shall prevent any amendment or reformation from being
effective as of the moment necessary fo assute qualification as a spendthrift trust.

[ P PP

ARTICLE XV
ADDITIONAL PROVISIONS XF TRUST SITUS CHANGED
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TO FOREIGN JURISDICTION

In the event Trust situs and applicable law has changed pursuant to Seciion 5.3, to a

Jurisdiction outside of the United States, the following provisions shall apply,

15:1

152

Court Supervision, If a Fidueiary is a resident of or domiciled in the same countyy as the
Settlor, then a court in the country of the Seftlor shall be able to exercise primary
supervision over the administration of the Trust. In addition, a court it the country of a
Fiduciary which is not a resident of or domiciled in the same country as the Setflor, shall be
able to exetcise primary supervision ovor the administration of the Trust. In the event that
there is no Fiduciary which is a resident of or domiciled In the country of the Settlor, then a
court in the country of the sole remaining Fiduciary, if there is only one temaining
Fiduciary, or if there are two or more remaining Fiduciaries, a court in the counfry of each
such Fiduciary, shell be able to exercise primary supervision over the administration of the
Trust,

Inter vives Power of Appointment, Subject to Section 2.5 of Article 11, and subject to
Article V hereof, during the Iifetime of each Settlor the Trustees shall distribute the Settlor's
account in the Trust Fund or any part thereof to such one or more members of the
Appointed Class, on such terms and condition, either outright or in trust, as the Settlor may

from time o time appoint by & written instrument exeouted by the Seitlor and delivered to

15.3

t‘ms power of eppointment. In addition o any restrictions, and notwithstanding anything to
the contr ary | herein contained, this power of appointment may not be exercised ouiright and
free of trust in favor of the Settlor's Spouss.

Actlons of Fiduciaries Supplementsl Provision, In the event this Article XV is in effect,
Section 7.6 shall be totelly amended to read as follows. "Except as set forth in this
Instroment regarding discretionary distributions of income and prineipal to the Settlor-
husband end the Seitlor-wife, any and all actions to be made and taken hereunder by the
Fiduciaries shall be made and taken by the affirmative vote of a majority of the Fiduciaries
then serving and elipible hereunder (o make and take each such action. If thete hall be an
gven number of duch Fiduclaries then serving, any and all such actions shall be made and

- teken by the affirmative vote of one more than one-hatf of the number of Fiduciaries then

serving and eligible hereunder to make and take such action. If only two (2) Fiduciaries are
guthorized to vote on a matter, the affirmative vote of both shall be required untess at such
time one (1) of the Fiduciaries is a resident of or domiciled in the same country ag Settior
and the other of the Fiduciaries is not a resident of or domiciled in the same country as
Settlor, in which cass the detormination of the Fiduciary who is a resident of or domiciled
in the same country as Seitlor shall govern, Such majority may act without the concurrence
or prior knowledge of the other Trustes(s), Any such exercise shall be valid and effective as
if all Fiduciaries had concurred therein, If no Fiduciary is a resident of or domiciled in the
same country as the Sefflor, and if there shall be only two (2) Fiduciaries authorized to vote
on 8 matter, and they shall not agree, said matter shall be submitted to the Protector for his
vote or to any other person acceptable to both Fiduclaties (as indicated in a written
instrument signed by them), and the Protector's vate (or the vote of such other persos so
selected), subject to Section 5.2 of ARTICLE V, shall be given effect with respect to said
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15.4

15.5
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matter, as if there had been three (3) PFiduciaties authorized to vote (except that said
Protector or such other selected porson shall incur no liability whatsoever for acting or
failing to act pursuant to this sentence), Subject to the preceding provisions of this Section
7.6, the failure fo obtain 8 majority shall be ireated as if the Fiduciaties failed to act, Any
Fiduciary who shall cast a negafive vote with respect to any action or any failure to act shall
not question, by court action or otherwise, the action or filure to act with respect to which
he shall have cast hiz negative vots and he shall in no way be liable or responsible for such
action or faiture to act, The provisions of this Section 7.6 shall apply to the Fiduciaries inter
se, and no third party shall have any obligation or standing whatsoever to inquire into
compliance with the provisions of this Seetlon 7.6, Whetever s person is prohibited
heteunder from exercising a power or malking an election or taking any action because such
person 18 a Beneficiary hereunder or & Related o1 Subordinate Party, such person shall not
be entitled to vote or be considered n Trustee in maiters related to the exercise of such
power, slection, or action,”

Settlor’s Veto Powey Void. Sections 13.2 and 13.3 shall be void and Settlor shall no longer
hold the powers set forth in such Sections. _

Registration in Foreigs Jurisdiction, In the event Trust sites and applicable law has
changed pursuant to Section 5.3, toa ]mlsdwtlon outside of the United States, and the laws
of the foreign ]urxsdw’aun leqmre lhat the Tr ust, in order fo be estabhshed under the laws of

15.6

15.7

by the applicable laws of the foretgn Jur isdlchon. -
Managing Trustes apd Custodial Trustee, The Committee may designate trustees to act

as Managing Trostes(s) and Custodial Trustee(s), in the Committee’s discretion, The
Committee may set forth in wiiting the respective powers of each Trustee, which powers
may include and shall not conflict with any applicable law of the forelgn furisdiction, Also,
in the event that thete are separate Managing and Custodial Trustees serving, and a
Memaging Trustee for any reason becomes unable or unwilling to so serve, leaving no other
Managing Trustee, and a suocesser is not appointed by the Committee as herein set forth,

then the then acting Custodial Trustee(s) shall also become the Munaging Trustee(s) with
all the pawers and obligations of such Managing Trustee, And in the event that a Custodial
Trustee for any reason becomes unable or unwilling to so serve, leaving no other Custodial
Trustee, and 4 successor is not appointed by the Comumittes as herein set forth, then the then
acting Managing Trustes(s) shall also becoms the Custodial Trustee(s) with all the powers
and obligations of such Custodial Trustee, )

Veto Power of Protector/Committce. In the event this Article XV is in effect, Section
11,4 shall be totally amended o read as follows,

{2)  Subject to Section 11.4(b), below, of this ARTICLE XI, but notwithstanding any
other provision of this Instrument to the contrary, and, in particulat, notwithstanding
anything conferring an absolute or uncontrofled discretion on the Trustees hereof,
each and every power and discretion vested in the Trustees by such provisions of
this Settlement s are specified in Schednle VII attached hereto and incorporated
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herein by this reference shall only be exerciseble by them subject always to the
power of the Protector to veto any exercise by the Trustees of such power or
discretion, and, accordingly, the Trustees shall be reqiired to provide the Protector
with sufficient prior notice of their intent o exercise any such powers or discretions
to permit the Protector reasonable advanoe opportunity within which o consider the
factors relevant to his determination to veto or refrain from vetolng the exetcise of
the power or discretion, The Protector's exercise or non-sxercise of this veto power
shall be communicated in writing to the Trustees and failure 1o so communicate in &
timely fashion provided notice is actually received by the Protector shall be treated
by the Trustees as a veto of the proposed exercise of the power or disoretion;
provided however, if the Protector is also a Trustes, or if oae or more of thé
Trustees reasonably believes that fallure by the Protector to so communicate s due
to the Protector belng restrained or enjoined from doing so, then such failure to
communicate shall be deemed fo be an acquisscence by the Protector, If desmed
necessary by the Protector In order to implement the forsgoing veto power, the
Protecior may at any time, or from time to thwe, require the establishment of {and
the transfer of the Trust Bstate or any portion thereof to) Trust bank and/or
brokerage accounts, and/or other forms of ownership under which both the
Protectot’s signatore and the signature of one or more of the Trustees (as specified
by the Protector) would be required to effect any transfer o conveyance.

15.8

each discretion or power conferred upon the Protector, or upon any other person b
this Settlement, or by any rule of law, or arising in consequence of the exetcise of
any power conferred upon the Protector, or any other person by this Settlement,
shall be subject to Section 5.2, and nothing contained hetein shall operate, so as to
cause the Protector to be successful in ordering or vetoing any action or causing any
result which is not of the Protector's own fies will, or which is otherwise the result
of the Protector acting under the duress or influence of an outside foroe,

Waiver of Voto Power, The Protector may, from fime to time, by written nofice to the

Trustees (a memorandum of which shall be endorsed on or permanently attached to this
Seftiement) declare (either generally or in refation to any particular act or acts, and either
permenently or for such period as shell be specified in the notice) that any act ot acts herein
declared to be subject to the veto power of the Protector shall not bs so subject and the sald
notice shall be effective according to its terms.

: -
EXECUTED in Clark County, Nevada, on the |8 day of Octabet, 2009,

Ml

NHU THI TRAN
0 P, Sterling Kexr
Attorney at Law
TRANOH 4!
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ACCEPTANCE BY CO-TRUSTRES

We certify that we have read the foregoing Declaration of Trust avd understand the terms
and condiiions upon which the Trost estate is fo be held, managed, and disposed of by us a8 Co-
Trustees, We acoept the Declaration of Trust in all particulars and acknowledge receipt of the trust

" propetty deseribed in Schedule II attached hereto, {dentified by our signatures,

W~

P. STERLING KERR

apy Kol .

. H¥ i
STATE OF NEVADA ) : ;
Jss.
COUNTY OF CLARK }

On the / é’ day of October, 2009 beiorc me, the undemgned a Notary Public in and for ;

"~ name is sul subscribed to the 'Wl.th.m mstmmeut it and whe who acknowledged to me that she executed the !
same. :

IN WITNESS WHEREOF, I have herounto set my hand and seu! the day and year in this
certificate first sbove written,

A ——
nm' o Lo o
-rmé OF NivaRA i

3 c-u.cw'&h QUi i

Apit m1-1 ‘

-4l - P. Sterling Kerr
Attorney ot Law

TRANG 12"
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STATE OF NEVADA )
)88,
COUNTY OF CLARK )

On the,{é__é'_ day of October, 2009, before me, the undersigned, a Notary Public in and for
such Comty and State, personally appeared P, STERLING KERR and MARY V. KAUFMAN,
known to me to be the Co-Trustees whose names are subsonbed to the within instrument and who
acknowledged to me that they executed the same,

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year in this i
certificate first above written,

o 3

OTARY PUBLIC
P
TRUST CONMEITER b
NHU THI TRAN P
s'
|
1
i
; v
- 42~ P. Sterling Kerr
Attorney at Law
TRANOHB]
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SCHEDULE 1
TO THE
NT LEGACY TRUST

The name ddress of the Co-Trustees referenced on page 1 of this Settlement of Trust

are:
1, z /[/?A" ' :
P. STERLING KERR o
2, fmg“ . 4 N ‘
MARY(F. I"(AUFMA?S oo
FoMA :

: i
}

. i
:

» i

:

i

.

!

H

!

i

i

i

w43 . P, Sterling Kery

Attorney at Law

TRANOTIE
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SCEHEDULE IX
TO THE
NT LEGACY TRUST

The money and/or other property initially settled hereby and referred to in the recitals to
this Settlement of Trust are as follows:

1 By Assignment, Settlor fransfors any and all petsonal property, cash, securifies,
Jewelry and all other valnables to this Trust,

2. Settlor heroby grants o the Trust by Assignment ﬂl right, tifle, and interest in snd to
Seitlor’s membership interests in Tran Enterprises, LLC, and any Series, LLC,
under the master LLC, Trah Enterprises,

- 44 _ o
Attorney at Law
TRANDIAS!
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SCHEDULE 111
TO THE
NT LEGACY TRUST

The Beneficiaries roferenced in ARTICLE 1, Ssction 1.4(a), of thig Settlement of Trust are
as follows: '
The Settlor, NHU THI TRAN;
'Any other beneficiaries specifically mentioned in specific bequests under this Trust; and
The NHU TRAN FOUNDATION, INC,

- < 0 = T e — ——

R e e e

- 45 . P. Sterling Kerr
Attorney at Law

TRANG 6!
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SCHEDULE 1V
TOTHE

NT LEGACY TRUST

The Bxcluded Persons referenced in Article I, Section 1,4(c) of this Settlement of Trust are:

69

L None

2. None
;'
i

" 46 - ’ P, Sterling Kerr

Atiorney at Law

TRAND117:
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SCHEDULE V
TO THE
NT LEGACY TRUST

Appointment of Trustees under ARTICLE VII of this Seftlement of Trust, shall be made by
the following persons in the order specified:

1. The Settlot, and In the event the Settlor shall be deceased, unable or unwilling to so
act, thereby a cout of competent jurisdiction upon motion by an interested patty,
beneficiary ot otherwise,

-47- P, Sterling Kesr
Aftorney at Law

TFRANDHAE!
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SCHEDULE VI
TO THE
NT LEGACY TRUST

Subject always to any resfrictions contained in this Settlement, the additional Co-Trustees’
powers are provisions referenced in ARTICLE V1, Section 6,21, of this Settlement of Trust are a

follows;

L

—_——— e e —

The Co-Trustees shall have power and authority to permit any Beneficiary or
metnber of the Appointed Class to reside in any dwelling house ar other improved
real property (whether directly owned or represented by the ownership of shares in a
cooperative), to occupy amy land, or to have the custedy and use of any chaitels
which may for the time constitufe part of the Trust Fund, upon such conditions as to
payment or non-payment of rent, rates, taxes and other expenses, and generally
upon such tetms and conditions as the Trustees in thelr absolute discretion shall
think fit. Bxcept as otherwise provided in this Settlemant, the Trustees are exprossly
authorized to invest in unproductive or under productive property, or to retain
property in such state, if the Trustess deem such to be consistent with the Settlor's
overall intentions and goals.

= et ﬁﬁﬁﬁW_ =t 1R 5l %;hmﬁﬂ— "’j"’ e ',"'" F "-«m—-d"““ .’fﬁfﬁgzﬂj‘“ e Setiop F=——vr==
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lifetime, the Co-Trustees may seck the assistance of the Courts in all matfers
affecting the administration of this Trost or its properties, including any technical or
conforming alterations to the provisions of this Seitlement, advice on the
interpretstion of the Trost or for setflement of arty account by invoking the
jurisdiction of any District Court with jurisdiction (including quasi-in-rem
Jurisdiction) over the Trust, the Co-Trustees, or the Trust res, in a nonadvergary
exparte proceeding. The decision of the Court shall be binding upon all interested
perties who were given written tailing notice of the proceedings to their Iast known
address.

The Powers and provisions of N.R.S. §163.265 to §163.410, inclusive, are
incotporated hereln by this reference, In the event of any conflict between a power,
authority or discretion of the Trustees as set forth in this Settlement, and as set forth
in N.R.S. §163.265 to §163.410, to the extent the Nevada statute is not obligatoty
with respect thereto, the power, authority or discretion hereof shall govern,

The powers of Co-Trustee, Mary V, Kaufinan, are hersin limited, such that she
cannot bind the assets of the Trust without the signature of her Co-Trustes, P
Sterling Kerr,

’

The powers of Co-Trustes, P. Sterling Kerr, ars herein increased suoh that he can
bind the assets of the Trust without the signature of a Co-Trustee, Any third party
doing business with the Trust may rely on the signature of P, Sterling Ketr to bind
the Trust,

~48- P, Sterling Kerr
Altorney at Law

TRANG199:
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SCHEDULE VII
TO THE
NT LEGACY TRUST

Appointment of new Trust Protector under Article X1, Section 11.2, of this Settlement of
Trust: |
L, ‘The Protector

2. The Co-Trustees

3. The Adull Beneficiaries

— . o e e i = T —— ra——

i e e e oy SN e sy

ores

-49. P, Sterling Kerr
Attorney ot Law

TRANGTZ0:
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SCHEDULE VIII
TO THE
NT LBGACY TRUST

Powers, anthosities and discretions of the Trustees which shall be subjeot to the Protector's
veto or the Settlor's veto power as referenced in ARTICLE XI, Sectlon 11.4, of this Settlerment of
Trust, or as referenced in Article XITT, Section 13.2, of this Settlement of Trust, ag the case may be,
so long g5, and during such periods as, the Profector or Settlor, as the case may be, is not aoting as
the result of or subject to duress or compulsion of any nature:

1. ‘With respect to the body of the Settlement, those mentioned or referenced in
ARTICLE H, Section 2.1 (Income Distribution), 2.2 (Principal Disteibution), and
2.3 (Discretionary Distributions); ARTICLE IT, Section 3,3 (Distribution upon
Termination of Trust Period); ARTICLE V, Seotions 53 (Change in
Situs/Applicable Law); ARTICLE VI, Sections 6,3 (Dizposition of Property), and
6.4 (Borrow or Pledge Property); ARTICLE VI, Section 7.2(a)1) (Removal of
Trustee). .

2 With respect to those mentioned or referenced in Schedule VI, hereof, Clapse 1, and
Clause 2, '

D T Crovrem wme— - B Rlmp e s e & R s o e e = =+ = rer m m——a— A e o

Ciach

3. . The powers, authorities and discretions to change the investment comprised in the
Trust Fund from time fo time, to be exercised by the Protector consistent with the
. Seftlor's overall goals and intentions as set forth in the Settlement of Trust,

o P. Sterling Koty
Attorney at Law
TRANOI2
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SCHEDULE IX
TO THE
NT LEGACY TRUST

The speciel provisions referenced in ARTICLE I, Section 1,27, of this Settlement of Trust
are as follows: :

1. Nong
2, None
s
-51- P. Sterling Kerr
Altorney at Law
92
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EXHIBIT 2

EXHIBIT 2
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SSIGNMENT
Assignor hereby assigns all right, title, and intercst in and to any and all personal property

of the Assi gnor, including cash, securities, jewelry, and all other valuables to THE NT LEGACY

TRUST dated the 13" day of October, 2009, P, STERLING KERR and MARY V. KAUFMAN, Co- -

Trustees,

In addition, Assi énor hereby grunts to the NT LEGACY TRUST dated the 13" day of
Octt‘)ber, 2009, P. STERLING KERR and MARY V. KAUFMAN, Co-Trustees, ail right, title and
interest to certain membership interests in TRAN ENTERPRISES, LLC, currently owned by NHU
THITRAN, and any and all interests owned by NHU THI TRAN in TRAN ENTERPRISES, LLC,
any Series LI.C’s under the master LLC,

DATED this | % “ay of October, 2000,

Ll

NHU THI TRAN
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EXHIBIT 3

EXHIBIT 3
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OPERATING AGREEMENT

OF

TRAN ENTERPRISES, 1L.LC

The undersigned, all of the initial members of TRAN ENTERPRISES, LLC, a Nevada
limited hability company, hereinafier referred to as the "company”, agree as follows:

ARTICLE 1 - OFFICES

Section 1.1.  Principal Office. The principal office and place of business of the company
shall be 1055 Whitney Ranch Drive, #110, Henderson, Nevada 89014,

Section 1.2 Registered Agent. The registered agent of the company shall be the LAW
OFFICES OF P. STERLING KERR. The registered office shall be 1055 Whitney Ranch Drive,
#110, Henderson, Nevada 86014.

ARTICLE 2 - MEMBERS

Section 2.1  Imitial Members. The imitial members of the company, their contributions to
the company and their interests in the company are set forth below:

MEMBER INTEREST
NHU THI TRAN 100%

Section 2.2 Admission of New Members . A person, or any other legal eatity in
accordance with the Nevada Limited Liability Company Act ("Act”), may be admitted as a new
member only upon the writien consent of all members,

Section2.3  Substituted Members. The interest of each member may be wansferred or
assigned; however, excepl as expressly provided otherwise int the Act, the transferee of a member's
interest shall have no right to become a member of the company unless al] of the other members of
the company (other than the member proposing to dispose of his, her or its interest), by their
unanimous Wrilten consent, approve of the proposed transfer or assignment and agree 1o admit the
transferee as a substituted member of the company. A substituted member shall have all the rights
and powers, and shall be subject to all the restrictions and liabilities of the transferor. The
substitution of the transferee shall not release the transferor from any liability 1o the company.

-1-
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Section 2.4 Transferee Not Admitted, If the transferee of the member's interest is not
admitted as a substituied member, the transferee shall have no right to participate in the management
of the business and affairs of the company, and shall only be entitled to receive the share of profits
or other compensation by way of income and the return of contributions to which the transferor
would have been entitled if the transfer had not occurred.

Section 2.5  Annual Meeting, The annual meetings of the members for the election of
mangers and for the transaction of such other business as may properly come before the meetings
shall be held on August | of each year. If the election of managers shall not be held on the day
designated herein for any anmual meeting of the members, or at any adjournment thereof, the
managers shall cause the election to be held at a special meeting of the members as soon thereafter
as may be convenient.

Section 2.6  Special Meetings. Special meetings of the members for any purpose, unless
otherwise prescribed by statute, may be called by any manager or by the holders of not less than one-
“half (1/2) of the interests of the company eniitled to vote at the meetings.

Section 2.7  Place of Meeting. Meetings shall be held at any office of the company
designated by the managers or at such other place designated by the managers, either within or
outside the State of Nevada, as the place for such meeting.

Section 2.8 Notice of Meeting, Written notice stating the place, day and hour of the
meeting, and, in case of a special meeting, the purpose for which the meeting is called, shall be
delivered not less than ten {30) nor more than fifty (50) days before the date of the mesting, either
personally or by mail, by or at the direction of any manager or the person calling the meeting to each
member of record entitled at vole at such meeling. 1f mailed, such notice shall be deemed delivered
as to any member when deposited in the United States mail, addressed to the member with postage
prepaid. If requested by the manager or persons lawfully calling a special meeting, the managers
shall give notice thereof, at company expense.

Section 2.9 Waiver of Notice, A waiver of notice of any meeting signed by the person
entitted to such notice, whether before, at or after the time stated therein, shall be equivalent to the
giving of such notice. By attending a rneeting, a member:

(a)  Waives objection to lack of notice or defective notice of such meeting unless the
member, at the beginning of the meeting, objects to the holding of the meeting or the transaction of
business at the meeting; and

(b) . Waives objection to consideration at such meeting of & particular matter not within

the purpose or purposes described in the meeting notice unless the member objects to considering
the matter when it is presented.
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Section 2.10  Quorum. A majoniy of inerest of the members entitled to vote, represented
in person or by proxy, shall constitute a quorum at any meeting of members. In the absence of
quorum at any such meeting, a majority in interest so represented may adjoumn the meeting from time
to time for a period not 1o exceed sixty (60) days without further notice. At such adjoumned meeting
at which a guorim shall be present or represented, any business may be transacted which might have
been transacted at the meeting as originally noticed.

Section2.11  Mannerof Acting. Ifa guorum is present, the affirmative vote of the majority
in interest represented at the meeting and entitled to vote on the subject matter shall be the act of the
members, unless the vote of a greater proportion or number or voting by classes is required by law,
the Articles of Organization, this Operating Agreement, or amendments thereto. Cumulative voting
for managers is not permitted,

Section2.12  Proxies. Atall meetingsof members, amember may vote by proxy executed
in writing by the member or by his or her duly authorized attomey in fact. Such proxy shall be filed
with the managers before or at the time of the meeting. No proxy shall be valid after eleven (11)
months from the date of its execution, unless otherwise provided in the proxy.

Section 2.13  Action by Members Without a Meeting, Any action required or permitted to
be taken at a meeting of the members may be taken without a meeting if each member entitled io
vote with respect to the subject matter thereof has executed a written consent describing the action
taken.

Section 2.14  Telephonic Meeting. Members of the company may participate in any
meeting of the members by means of conference telephone or similar communication, if all persons
participating in such meeting can hear one another for the entire discussion of the matters to be voted
upon. Participating in & meeting pursuant 1o this Section shall constitute presence in person at such
meeting.

Section 2.15  Vouing by Ballol. Voting on any question or in any election may be by voice
vote unless the presiding manager shall order, or any member shall demand, that voting be by ballot.

Section 2.16  Information and Accounting, A member shall have the right to:
(a)  Inspect and copy company records required fo be kept under Section 3.7 below;

()  Have a formal accounting of the company affairs whenever circumstances render it
just and reasonable;

(c)  Obtain from the managers, from time to time, subject to reasonable demand for any
purpose reasonably related to the member’s interest as a2 member;

(i) True and full information regarding the state of business and financial

3- -
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condition of the company and any other information regarding the affairs of the company; and

(i)  Promptly after becoming available a copy of the company's federal, state and
local income tax retumns for each year.

Section2.17 Resignation. A member may resign M any time by written notice to the other
members but such resignation shall not entitle the resigning member 1o receive the fair value of his
or her member interest in the company. Afler resignation, the resigning member shall have only the
rights of a transferee not admitied as a member.

ARTICLE3 - MANAGEMENT

Section3.!  Managers. Management of the company's business and affairs shall be vested
in the managers, except as otherwise provided herein or as provided by Jaw, or the Articles of
Organization. There shall be two managers. Each must be at [east cighteen {18) years of age but
need not be a member of the company or a resident of the State of Nevada, The inital members
named in the Articles of Organization shall hold office for a term of five (5) yeats or until thewr
successors are elected at the next annual meeting of members following their term. Thereafier,
managers shall be elected at each annual meeting of members and shall office until the next
succeeding annual meeting of members or until their successors have been elected and qualified.

Section 3.2 Removal of Managers. At a meeting expressly calied for that purpose, alt
managers or a lesser number may be removed, with or without cause, by a vote of a majority in
interast of members then entitled to vote at an election of managers.

Section3.3  Resignation of Manager. Any manager may resign at any time by giving
written notice 1o the other manager or managers then holding office. Such resignation shall take
effect upon receipt of notice thereof or at such later tme as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make
it effective. When one or more managers then holding office, including those who have so resigned,
shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation(s) shall become effective.

Section 3.4  Vacancies, Any vacancy occurring in the group of managers may be fifled
by written agreement of 2 majority of the remaining managers. A roanager chosen to fill a vacancy
shall serve the unexpired term of his or her predecessor in office. Any manager's position to be filled
by reason of an increase in the number of managers shall be filled by election at an annual meeting
or at a special meeting of members called for that purpose. A manager chosen to fill a position
resulting from an increase in the number of managers shall hold office until the next annual meeting
of members and until his successor has been elected and qualified.

Section 3.5  Powers and Duties of Managers. Each manager is an agent of the company
for the purpose of its business and the act of one manager shall bind the company. No debt shall be

4-
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contracted or liability incurred by, or on behalf of, the company, except by one or more of its
managers. A manager shall performn his or her duties in good faith, in a manner he or she reasonably
believes to be in the best interesis of the company and with such care as an ordinarily prudent person
in like position would use under similar circumstances. A person who so performs his or her duties
shall not have any liability by reason of being of having been a manager of the company.

Section3.6  Management Services. Fortheir services as managers in managing the initial
and ongoing affairs of the company, the managers shall be paid 2 management fee out of the
preferred capital for their initial five-year torm as managers, commensurate to the reasonable value
of the service rendered by them to the Company.

Section 3.7  Records. The managers shall keep, at the principal office of the company,
which are subject to inspection and copying at the reasonable request and at the expense of any
member during ordinary business hours:

(2) A current list of the full name and Jast known address of each member and
manager, both past and present;

{b) A copyoflthe Articles of Organization, and all amendments thereof, together
with executed copies of any powers of attorney pursuani to which any amendment has been
executed;

{c) Copiesofthe company's federal, state and local income tax returns and reports
for the three most recent years;

(@  Copiesofany currently effective operating agreements, copies of any writings
permitted or required under Section 7-80-502 of the Act (regarding members' obligations to
contribute cash or property, or perform services) and copies of any financial statements of the
company for the three most recent years;

(e)  Minutes of every annual and special meeting of members and any meeting
ordered by a court pursuant to Section 7-80-707 of the Act and any writien consents oblained from
members.

(f)  Unlessotherwise contalned herein or in a writing permitied or required under
Section 7-80-502 of the Act, & statement prepared and certified as accurate by a manager of the
company which describes:

6] The amount of cash and a description and staiement of the agreed
value of the other property or services contributed by each member and which each member has
agreed to contribute in the future;
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(i)  Thelermsat which orevents onthe happening of which any additional
contributions agreed t{c¢ be made by each member are to be made.

{(iify [Ifagreed upon, the terms at which or events on the happening of which
2 member may lerminate his membership in the company and the amount of, or method of
determining, the distribution to which he or she may be entitled respecting his or her membership
interest and the terms and conditions of the termination and distribution; and

(iv}  Any right of a member to receive distributions which include a return
of all of any part of a member's contribution.

ARTICLE 4 - FINANCE

Section4.]  Liability of Members and Managers. Members and managers are not liable,
in any manner, for a debt, obligations or liability of the company.

Section 4.2 Capital Contributions. The members have made the contributions set forth
above incash or property. The members have not agreed 1o make any additiona! contributions. No
additional contributions shall be required unless all members agree in writing to make such
additional contributions.

Section 4.3  Preferred Capital Contributjons. One or more of the members have made
contributions to the operating capital of the company, as sel forth above in Section 2.1. These
contributions shall be treated as preferred contributions of the contribuiing party and shall entitle the
contribuling party to preferred guaranteed payments from the profits of the company as hereinafter
provided.

Section4.4  Sharing of Profits and Losses. The profits and losses, together with all other
income, gain, loss or deduction {or item thereof} shall be allocated as follows:

(a)  The profits of the company shall be allocated among the members in
proportion to their interests in the company.

(b)  The losses of the company, if any, shall be allocated pro rata among the
members in proportion to their positive capital accounts.

(¢}  The purchase price of the Participation Agreement shall be amortized among
the members according to their capital contributions as set forth above in Section 2.1.

(d}  Any federal, state or local tax credits shall be allocated 1o the members who
were, or will be, charged with the expenses or deductions that generaied the credit.

83



(&) Inthe event any member contributes real or personal property to the company,
the member's distributive shares of income, gain, loss and deduction shall be determined so astotake
account of the variation between the adjusted tax basis and the fair market value of such property
as required by Treasury Regulations.

(£ In no event shall losses be allocated in a manger other than as allowed by
applicable Treasury Reguiations. '

Section4.5  Capital Accounts. A separate capital account shall be maintained for each
member in accordance with Treasury Regulations.

Section 4.6  Distributions, Afier making reasonable reserves as determined by the
managers, at least annually, all available finds shall be distributed to members as follows:

{a}  Tothe extent that any members have made preferred capital contributions to
the company, the distributions to the company members shall first be made to the preferred capital
holders in an amount not to exceed the total amount of the preferred capital contributions on a pro
rata basis 1o retire or redeern the preferred capital interests.

(b)  Thereafter, in proportion 10 and to the extent of each member’s ownership
interest in the company.

Section4.7  Monthly Oblipations. The members of this limited lability company hereby
agree that a substantial portion of the limited liability company’s business shall be the purchase and
maintenance of certain real property. The members hereto understand and agree that to the extent
that the limited liability company cannot maintain loan payments or other real estate related expenses
from its general account, then the Members shall contribute to the limited liability company on a
50/50 basis (excluding P. Sterling Kerr) the required loan payments or other real estate related
expenses. These payments are to be made by the members (excluding P, Sterling Kerr) on or before
the 10™ day of each month during such time as the limited liability company is obligated. The
Member who is late with a payment of his fifty percent (50%) share shall incur any late charges as
his responsibility. In the event 2 member does not make his required payment, then that member
shall after six (6), months without reimbursement, shall forfeit one-half (1) or fifty percent (50%)
of his respective membership interest to the paying member at the ¢onclusion of 12 months without
reimbursement. The member shall forfeit the remaining fifty percent (30%) to the other paying
member.

Section 4.8 Distribution Upon Dissolution. After dissolution and satisfaction of the
company's iabilities, the assets of the company shall be distributed first to the holders of preferred
capital interests to the extent that there are preferred capital interests which have not been retired and
second to members in proportion 1o, and 1o the extent of, their capital accounts. In the event assets
are to be distributed which exceed members' capital accounts, the excess shall be distributed to
members in proportion 1o their interests in the company.

) _7_
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Section 4.9  Limitations on Distribution. A member may not receive 2 distribution from
the company 1o the extent that, after giving effect 1o the distribution, all habilities of the company,
other than liabilities to members on account of their membership interests, would exceed the fair
value of the company assets. Furthermore, if a member receives a retum on any part of his
contribution, the Act makes the member liable, under certain circumstances, to the company for such
returned contribution.

Section4.10 Business Transactions With the CompanyAny member or manager may lend
money to, act as surety for, and ransact business with the company and has the same rights and
obligations with respect thereto as a person who is not a member or manager; except this Section
shall not be construed 1o relieve a manager from any of his or her duties as specified above.

Section 4.11 Company Property. Real and personal property owed or purchased by the
company shall be held and owned in the comnpany name.

Section 4.12 Indemnification. The company shall indemnify to the extent allowed by the
Act, against hability incurred in any proceeding an individual made a party to the proceeding because
he or she is or was a manager.

Section: 4.13  Fiscal Year. The fiscal year of the corporation shall be the calendar year.

ARTICLE 5 - DISSOLUTION

Section 5.1  Events Causing Dissolution.  The company shall be dissolved upon the
occurrence of any of the following events:

(a)  When the period fixed in the Articles of Organization for the duration of the
company expires;

(b) By the unanimous written agreement of the members; or

(¢}  Uponthedeath, retirement, resignation, expulsion, bankruptey or dissolution
of a member, or the occurence of any other event which terminates the continued membership of
a member in the company, unless there are at least two remaining members and the business of the
company is continued by the written consent of all the remaining members within ninety (50} days
after the termination.

Section 5.2 Effect of Dissolution. As soon as possible following the occumrence of any
event causing the dissolution of the company, managers shall execute a statement of intent to
dissolve and file it with the Nevada Secretary of State. The f{iling of the statement shall not affect
the limnited liability of members. Upon such filing, the company shall cease to carry on its business,
except insofar as may be necessary for the winding up of its business, but its separate existence shall
continue until the articles of dissolution have been filed with the Nevada Secretary of State.

- 8-
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Any series under this Musler limited liability company shall have the power to own,
encumber, convey and otherwise mansge real property ovmed in the series’ name. In addition, each
series limited [iability company shall have all the rights, powers and duties given to any regular
limited linbility company set up under Nevada Revised Statutes Chapter 86,

P 24 (.j :
This Operating Agrecment is signed by cach initial mormber effective on this ~9 "éay of
QOclober, 2005.
MEMBER: ’
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RESIGNATION OF TRUSTEE

The undersigned, as a current Co-Trustee of the “NT LEGACY TRUST” dated October
15, 2009, heveby resigns as Co-Trustes with [imited powers, as set forthdn paragraphs 4 and 5 of

Schedule VI to the NT LEGACY TRUST, effective upon slgnsture herein,

DATED this_J __day of May, 2016.

STATE OF NEVADA ¥ ‘
COUNTY OF CLARK iss' Tae, '

On  this Dfl_ day of - Mny,\d) in the year 201.6, before me,
m&("f \] t \%mﬂf(‘ﬂo\(\ 5 personally appeared Mary V. Kavffinan persenally kmown

to me or proved to me on the basis of satisfactory evidence o be the person whose name is
subscribed 1o this instrument, and aclmowledged that she executed it. I declare under penalty of
pexjury that the person whoge nume is ascribed to this instrument appears to be of sound mind

and under no duress, fraud, or undue influence,

Yol

NOTARY PUBLIC

) AP NO, 04874561
. Bpion b 1, 2020 g
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DERPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEBAVIORAL HEALTH \
s VITAL BTATISTICS oo
CASEFILENG, 3937005 CERTIFICATE OF DEATH ! 2017001464
k., STATE FiLE KUMBER
-lg mﬁ&'} o, DEGEABE [FIRBT,MIDDLE,LAST,SLFFIX} 2. DATE OF DEATH (MofDaysYenr;  [io, COUNTY 6F DEATH
H PERMANERT Nhy Thi TRAN January 25, 2017 Clark
B BLACKINK [ o, GRLOCATION OF DEATH |56 TTOGPTTAL O O TR INBTITUTION “Remall 7ok oliver, Giva sireck ] A ¥ r:*-p. of Tl Indmalo NOAGFIEmer, ftm, [, BEX
l DECEDENT Las Vegas + 3638 Hammack Slrael pollorkBpoct) Home Fenale
3 6. RAGE (Spacly) nic Origin? Spocly [7a, <. UNDER 1 DAY |6, OATE OF BIRTH (MoDap/Yry
. _ Vietnamess o - an.Hiopanc ey October 10, 1530
'-, irppATIL |98 STATE OF DIRTH (I vl USIOA, |96, GITIZEN OF WHAT COUNTRY | 10.ECUCATH ouf 1. WARITAL BTATUS (9o ¥ Sl a0 P s T ARR0)
I whiiiasts frooscn)  Vilnam United Stalas 5 Divoroed -
[ HANDTOK |75 S0GIAL SECURTTY RUMBER e, USUAL GOOUPATIDN {Give Kind of Work Dans During Moslof |14, KIND OF BUBINESS OR INDUSTIRY Evar In US Ao
i DOMPLEHONOF ) Owner Retall Fores? No
i TTeS V60 HEs WSTATE |16 COLNTY [iBo. CITY, TOWN OR LOGATION | 168, STREET AND NUMEER m;g T wa \,“
Ly Novada Clark Las Vegas 635 Hammock Strest
B 16, FATHERUPARENT « NAME (Frl Midile Lol Sulfi) [17. MOTHERIPARENT - NAME (s Middle Lasl Sudfos) :
jj PARENTS Thal TRAN Mien Vi) !
i | H
i}‘ 10n. INFORMANT- NAME {Typs or Prnl) 100, MAGLING ADDRESS  (STwst of fuF.D. No, Chy or Town, Stolo, Zip) .
24 Charlle LAM 3635 Hammock Strest Las Vegas, Nevats 89147 H
i T0n. BURJAL. CREMATION, REMOVAL, DTHER [Sp#ciy) [10b. CEMETERY, OR CREMATORY - NAME 19c. LOCATION  Chy or Town Sl i
ifSPOSITION Crarnation Desert Crematory Les Vagns Nevada 89101
i 206, FUNERAL DIREGTOR - SIONATURE (Or Parson Acing a5 Sudl] b, FUNERAL BREEC [OF 205, NAWE AND ANDREES OF FAGKITY
f: CHIIS WALTERS LIGENSE NUMBER L>esari Mamorial Cremation and Bural
iid SIGMATURE AUTHENTICATER 44 411 Las Vegus Bivd N Los Vogas NV 68100

{E'RADE CALL [TRAGE CALL - RANE AND ADDRESS

IE ..5 210 To the best of my knowladpe, dontl ocourred at the Ume, dale and plco and dul | s, 228 Oplie bhels of seinaton sndiec inmsligaion, in myopinton daalh ccotred

, to tha camaly) slated.(Signokurs & Tide) = g 5} the e, dole s0d place mﬂubiwmne(a) stolod, (Signature & Tiflo}

L i $& TOMOTHY DUTRAMD _ mionaTune sumesmicaten |
I CERTIFIER | B #T0/DATERIBNED (MoiluyiYr) fzm HOUR OF DEATH B2 22 DATE SIBNED MofDayrYs 230, HOUR OF DEATH
i o 83 January 27, 2017 21:60

S B 21u.mma OF AYTENDING PHYSIGIAN IF OTHER THAN CERTIFIER @& 724 PRONOUNGER READ (MoiDayys) | 27. PRONOUNGED DEAD AT {Hourt
2y (pawbiy = Januacy 25, 2017 21:50
790, NAME AND ADDRESS OF CERTEIER (PHYSICIN, ATTENDING PHYSICIAN, MEDICAL EXAMINER, OR GORORER) (Typo of Prinl) laab LICENSE MUMEER
‘Tinothy Dutra MD__ 1 704 Pkie Lane Las Vegas, NV 884108 N 13502 .
ki [2dn. REGISTRAR {Signaluro} RANCY BARYY 24b. DATE RECRVED BY REGISTRAR | 24c. DEATRDUR TO GOMBUNICABLE GISEASE i
: REGISTRAR WolDay/Y)

i SIGNATURE AUTIENTICATED Januaiy 27, 2017 ves [ no

i CAUSE OF |25 WHEDKTE CAUSE (ENTER OHLY ONE CAUBE PER LIME FOR (g}, {E), AND {6).5 1 Iniervel belwaon onssl and dedth t
S pEATH | PR Atherosclerotlc And Hypertensive Cardiovascular Disease :
_5 BUE 70, OR AS A CONSEQUENGE OF: Interval batweon onssk aid dooth :
I commar o SO :
b a;&n - KA To DUE T8, OR A8 7, CONBEGUENOE OF Warcat bonsen oot il Tout ;
oAl Yy H
i {s) e ! K
it SiATNoTIE —Lﬁﬁfwmﬁﬁmusnce OF TR bR oot ar dealh i
§f OAusELSST i
i i }

i PART |} OTHER SIGNIFICANT CONTITIONS-Condltions conlrbullig 1 dends bul nol roslling in i onderlyng cuuse given In Part 1. 128, AUTOPEY [ 27 WAG CASE

ia Yosor Hay [REFERRED TO CORUNER
=. No |ty Yesorkel
i 78 e B EE BT
!‘ TEADING - (B

; 2y [

|

i

ot LOCAL REGISTRAR

from State certified documents authorized by state ol Heahh pmsuam t0 NRS 440,175,

T o

413858 Reglslra

; DATE 1SSUED: MAY 31 2017 By:

This ocapy ot valid uniese preparod oh Wujvrmaﬂ:ad saclyity poper displafing tate, seal and i
SOUTHERN NEVADA HEALTH DISTRICT » P.O. Box 38302 » Las Vagas , NV 88127 « 702-7661

i
4 SCERTIFIED TO BE A TRUE AND CORRECT CORY OF THE DOCUMENT ON FILE WITH THE REGISTRAR
= OF VITAL STATISTICS, STATE OF NEVADA This o0 oopy v lssued by the Goutharn Nevada Heaith Districl VRO Rereizas e
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Law Offices of P. STERLING KERR

March 22, 2017

Chaties Lam

Acting Manager ) :
Tran Properties, LLC - _ . :
P.O, Box 27738 ' . . ' ' . ) i
Las Vegas, NV 89126 :

" Re: Trust Estats of Nhy Thi Tran
Mr, Lam: : ’ : _ i
[ was gorry to hear of the passing of Mrs, Tran Jast month, As you know she and [ hed along

" history as attorney and olienf on many matters, As a result of her death, my role as successor
trustes of her Trust has come to the forefront. Accordingly, Ihave a duty to follow the wishes of
Mg, Tran ag exprossed in her ostate plan and procesd to administer her Trust Estate.

The estate plan of Mrs, Tran consists of the fbllowing . | o

————— o+ e

1) NT Legacy Trust (Irrevocable Trust undsr NRS Chaptar 166) Thls 'I‘mst holds 100% of
the mermbership interest in a Nevada limited lLiability company (T ran Enferprises, LLE),
- I am the successor trustee of this trust.
2) NT Révocable Trust (this Trust holds a limited amoust of real property). Charles Lemis
~ the Trustes of this Trust, By the tarms of the NT Revocable Trust, all Trust assets pour P
into the NT Legaoy Trust. . . Fo
3) 'Tran Enterprises, LLC (a Nevada limited hablhty company). ‘This entity owns a : !
- significant amount of real property. Charles Lam is the manager of the entity. As stated
*above, all of the membership interest iy held in the name of NT Legacy Trust, A small
minority percentage membership interest was potenially to be assigned to Charles Lam
- (at the discrstion of the successor trustée to the NT Legacy Trust). I currently hold the
. ’exéeuted original membership assigniment.
4y Inaddition, a chariinble non-profit enfity was formed but is ourrently in revoked status,,
This non-profit was to accomplish the stated goal of Mrs. Tran in the NT Legacy Tms't _

As you ean ses, the estate plan was complicated and will require my investigation to ascertain all
of the assets and prepare a plan of distribution, Ultimately, the administration of the trist will
require the sale of all the real propcr(y heid in the trust, Ihave begun putting togethe;r a list of
the real property and other ﬂssets

T A S

In your role as mana,ger of Tran Enterprises, LLC during Mrs, Tran’s eruﬁle and successor ' i
frustee of the N'T Revocable Trust, I am formally requestmg that you provide to me the following :
documents for my review:

2450 St. Rose Pm-kway + Suite 120 « Henderson, NV 89074
Plhonet (702) 451-2055 + Fax: (702) 451-2077
www.sterlingkertiaw com

TRANGT 24
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1) 2011 through 2016 tax retuens for Tran Enterprises, LLC

2) 2016 through to the present banlk siatements for any Tran Entsrprisea, LILC bank aceount

3) Copies of any Purchase Agresments, covering any of the Tran Bnterprises, LLC or NT
Revocable Trust properties curtently under contract and in eserow

4y All listing sgreements with any real estate company ot broker covering land held by I’ran
Enterprises, LLC or the NT Revocable Trust

5) All files maintained on each such piece of real propetty held by Tran Enterpnses, LLC
and the NT Revooable Trust

There will likely be other documents which I will need you to provide as 1 prooeed with the trust
administration end I expect your full cooperation. Flease provide the requested documents to my
office or via email to sterling@sterlingkerrlaw.com no Iater than April 4, 2017. o !

Finally, bs advised that you ars hereby terminated as manager of Tran Enterprises, LLC,
Contemporaneously with this letter [ am filing an amended List of Managets and Members with - i
the Nevade Secretary of State formalizing your removal as manager. Be advised that as : i
successor trustes of the NT Legacy Trust which holds 100% of the membezship interest of Tran :
* Enterprises, LLC L have the suthority to effect your termination as manager, The termination :
means that you are not fo act on behalf of Tran Enterprises, LLC in any capacity, You arenotto

sign any conveyances, enter into any agreements or incur any debt on behalf of Tran Entetprises,
LLC. . .

'''' T twouid ks o Hxscuss the ﬁansitlon afﬁ;—mﬂﬂageﬁw;t ‘;;Tﬁ‘;;‘ ;‘{.-‘,nrt-erpuseS Lcewd |

conference with you concerning your ongoing rols, if any, in the admmlstramm of Mus, Tran’ 8
Trust Bstate. -

[

Sinctely,

P. Stdrling Kerr ' o
Suceessar Trustee of the NT Legacy Trust

e Tkt e e
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Case Number;

D?J"va!.ww:( Order DR-242444
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630 8 0th 5t #8, Las Vegas NV 00104

Law Firm/Attorney: STERLING KERR
Phone Number; 702-451-2055
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Charles Lam

% Nhu Thi Tran

P.O. Box 27738

Las Vegas, NV 89126

April 4, 2017

Law Offlce of P. Sterling Kerr, P.C.
2450 St. Rose Parkway
Henderson, NV

Re: Your Letter dated March 22, 2017
Counsel Kerr:

in reply to your Letter; First of all, | still am much in grievance and mourning of
my dearest Mother’s passing within the ohe hyndrad days in memoriam
according to our culture. Therefore, | shall not obiige to your requirements.

Secondly, | would suggest that you shall not remove my capacity and title in
Tran Enterprises, LLC, with the Secretary of State since | have been the Front
man and the Hands-an active Mother and Son partnership, helping her business
venture and carrying-on her successful legacy as a business woman for the last
thirty years In Nevada, let alone other teh years in other business in Californla.
Everyone in the Las Vegas lnvestment Community, including you, the Fed, the
State, the County and the City know who | am in such representation role and
talk-man for my Mother since she did not read nor write English and brokenly
speak the language.

In addition, [ currently have to handle three public nuisance abatement matters
which involved homeless folks camping out on Tran Enterprises’ parcals and
one Zoning matter in Clark County. | had done that for years as long as my
Mother and | had been In business together. Can you do that and advance the
costs in the ten of thousand of dollars with your own money and time?} doubtit!

Last, you have written your Letter in such a commanding and punctual tohe
which concerned and worried me that you had done my Mother’s Estate plan
all with your own idea which lend me a suspicion that you had planned it all
along with your own hidden agenda. Your Letter had further inflicted greater
emotional distress to me in addition to the existing ones and had rendered me
sleepless nights in tha last two.

Truly,

Charles Lam

TRANO127:
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Electronically Filed
9/1/2017 $:09 AM
Steven D. Grierson

COMP CLERK OF THE COU
J. MICHAEL OAKES, ESQ. &ﬂ'—“ ,g...w -
Nevada Bar No. 1999 '
FOLEY & OAKES, PC
626 So. 8" Street
Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Plaintiffs
| DISTRICT COURT
dkk
CLARK COUNTY,NEVADA
)  Case No. A-17-760853-B
CHARLES LAM, individually and derivatively ) Dept. No.  Depariment 13
on behalf of TRAN ENTERPRISES, LLC, a )
Nevada limited liability company, and as )
Trustee of the NT REVOCABLE LIVING )
TRUST, dated the 15® day of October, 2009 ) COMPLAINT
)
Plaintiffs, ) Business Court Assignment
) Requested - ED.C.R. 1.61{a)}1)
vs. ) and (a)(2)(ii)
)
P. STERLING KERR, individually and as )y Exempt from Arbitration
Trustee of the NTLEGACY TRUST, datedthe )} (Declaratory Relief and Equitable
15 day of October, 2009; Mary V. Kaufman, as )  Relief)
Trustee of the NT Legacy Trust, dated the 15 )
day of October, 2009; and DOES I through V. )
individuals; and ROE VI through X )
Corporations and Partnerships, )
)
Defendants. )
COMES NOW Plaintiffs, CHARLES LAM, individually and derivatively on behalf of
TRAN ENTERPRISES, LLC, a Nevada limited liability company (“Tran Enterprises™), and as
Trustee of the NT REVOCABLE LIVING TRUST, dated the 15% day of October, 2009 (the
“Revocable Trust™); by and through its attorneys, J. Michael Oakes, Esq. of FOLEY & QAKES,
PC., as and for a Complaint hereby allege as follows:
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GENERAL ALLEGATIONS
1. Plaintiff Charles Lam (“Charles™) is a resident of Clark County, Nevada. At all

times relevant hereto, Plaintiff is and was a duly licensed real estate agent in the State of Nevada.

2. Trans Enterprises is a Nevada limited liability company doing business in Nevada.
Tran Enterprises owns real property in Clark County, Nevada.

3. The Revocable Trust is a trust established by Nhu Tran that owns real property in
Clark County, Nevada. Charles is the sucéessor trustee of the Revocable Trust.

4. Defendant P. Sterling Kerr (“Keir”) is a Nevada licensed attorney and a resident of
Clark County, Nevada. He claims to be the Trustee of the NT Legacy Trust, and, as such, has
asserted that such trust is the member of Tran Enterprises, and, based thereon, he terminated
Charles Lam as manager, and has proceeded to liquidate its real property. Mary V. Kaufman is
believed to be a co-trustee of the NT Legacy Trust. Any demand upon Kerr or Kaufman would be
futile, so to the extent that the Plaintiffs are asserting derivative claims, this derivative action is
proper.

5. This action affects title to real property, in that Defendant Kerr has asserted he is
manager of Tran Enterprises, and has engaged in selling its real property without authority to do
50, and has also asserted he has authority to sell real property owned by the Revocable Trust. He
has already conveyed ﬁroperties knowing his authority is disputed, and stated that he intends to
continue to do so.

6. The true names and capacities, whether individual, corporate, associate or otherwise
of Defendant DOES I through V and ROES VI through X are unknown to Plaintiff who therefore
sues said Defendant by and with such fictitious names and Plaintiff will amend its Counterclaim to
show the true names and capacities of said Defendant when the se.lme shall have been ascertained.

7. Charles is the son of the decedent Nhu Tran, who died on January 27, 2017. Under
the laws of intestate succession, he and his brothers Tony and Vince would be her sole heirs.

Page 2 of 11
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Charles and Nhu Tran resided together, as Charles took care of her, managed her affairs, and did
not marry or have children of his own.

8. During her lifetime, Nhu Tran acquired numerous parcels of real property. As of the
date of her death those parcels were mostly free and clear of liens. As of the date of her death, 7
parcels were owned in the name of the Revocable Trust and 24 parcels were owned in the name of
Traﬁ Enterprises. Those parcels are within the County of Clark, State of Nevada. Charles Lam was
the manager of Tran Enterprises from its inception, and is the successor trustee of the Revocable
Trust.

9. Kerr performed legal work for Nhu Tran, and prepared é will and the trust
documents for the Revocable Trust and the NT Legacy Trust. Promptly following the death of Nhu
Tran, Kerr wrote to Charles on March 23, 2017, stating, pursuant to the documents he had
prepared for Nhu Tran as her attorney, that now tﬁat she had died he was the successor trustee of
the NT Legacy Trust, that the NT Legacy Trust now owned 100% of the membership interest in
Tran Enterprises, and that he was terminating Charles as manager of Tran Enterprises. He also said
that the assets of the Revocable Trust had poured into the NT Legacy Trust. Charles wrote to Kerr
on April 4, 2017, telling him that he was still grieving his mother’s death, that he should not be
removed, that Kerr had set this up for his own benefit without his mother’s understanding as she
did not read or write the English language, and that Kerr’s letter had caused him emotional
distress.

10.  Kerr has since explained his position further, claiming that becanse the Revocable
Trust says its assets would be distributed to the NT Legacy Trust by the Trustee upon the death of
Nhu Tran, he has the right to do what he has done. As trustee of the Revocable Trust, however,
Charles never made any such distribution of assets from the Revocable Trust to the NT Legacy
Trust, such distribution does not happen automatically, and Charles had made it clear to Kerr that

he disagreed with Kerr’s assertion. There has been no distribution of assets from the Revocable
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Trust to the NT Legacy Trust, and, therefore, all actions taken by Kerr on behalf of Tran
Enterprises are unauthorized and null and void.

11.  Whatever authority Kerr may bave given himself under the documents he created
was revoked by a Revocation of Power of Attorney and Assignment, signed and notarized by Nhu
Tran on September 4, 2013 (the “Revocation™). That Revocation also extended to Mary V.
Kaufman.

12.  The Plaintiffs have never seen a full copy of the frust agreement for the NT Legacy
Trust. Charles has a copy of the operating agreement for Tran Enterprises, and it shows that the
member 1s Nhu Tran, not the Revocable Trust. Even if the revocable Trust is the majority member
of Tran Enterprises, Charles, as trustee of the Revocable Trust never distributed, transferred, or
agreed to transfer that membership interest to the NT Legacy Trust. Further, as trustee of the
Revocable Trust, Charles never distributed, transferred, or agreed to transfer any of the real
property owned by the Revocable Trust to the NT Legacy Trust.

13.  The plan that Kerr secks to implement benefits only himself, rather than benefitting
the heirs of Nhu Tran, and Kerr failed to adequately disclose this to Nhu Tran, who was not fluent
in English. Kerr’s failure to adequately disclose the conflicts of interest he had renders him
ineligible to serve as trustee or manager of any entity, or to receive any benefits therefrom. This
would be so even absent the written Revocation.

14.  Following receipt of the April 4, 2017 letter from Charles, instead of filing an
action to determine his authority that would have allowed him to act under Court supervision, Kerr
engaged in self-help and began the process of seeking to liquidate the properties owned by the
Revocable Trust and Tran Enterprises. This was done without the knowledge of Charles or any of
the other heirs of Nhu Tran.

15.  On or about August of 2017, Charles learned that Kerr had actually completed the

sale of four properties belonging to Tran Enterprises. Tran Enterprises sold APN’s 176-16-601-
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048 and 176-16-601-049 to Edward Homes, Inc., on August 4, 2017 for $550,000 and sold APN’s
176-21-501-027 and 176-21-501-028 to Edward Homes, Inc., on August 4, 2017 for $250,000, for
a combined price of $800,000. Immediately following the sale of those four properties, Edward
Homes, Inc. sold those same four properties to Buffalo Wing, LI.C for $1,200,000. This was a
double escrow transaction, with all three deeds being recorded on August 4, 2017 as instrument
numbers 2075, 2076, and 2077.

16.  The sale of the four properties by Tran Enterprises, as directed by Kerr, was for
$400,000 less than their true market value as evidenced by the deeds recorded in the double escrow
transaction.

17.  Plaintiffs are informed of another double escrow closing on August 31, 2017, and
believe that is has resulted in a loss to Tran Enterprises of well over $1,000,000.

18.  Kerr has been asked to provide information to demonstrate the steps taken to market
these four properties, or to provide appraisals justifying the sales price paid to Tran Enterprises,
but has refused to do so.

19.  Keir has informed Charles that thirteen other properties are currently under contract
to be sold with various parties, and that he intends to proceed forward with those transactions.
Kerr has refused to explain what steps were taken to market those properties, has refused to
provide any appraisals, and has refused to provide the names of any parties, the title companies,
the sales prices, or any other information concerning those sales. Plaintiffs have no idea whether
those additional transactions, if allowed to go forward, would be double escrows or sales for prices
below fair market value.

20.  There is no urgency relating to the sale of those properties. None of them are in

default on any indebtedness. None of the beneficiaries have been demanding money.

Page Sof 11

102




OAKES

B W N

A =T - - B S B = 4

10
11
12
13
14
5
16
17
18
19
20
21
22
23
24
25
26

21.  Kerr has refused to provide copies of the trust documentation for the NT Legacy
Trust and the documentation upon which he is relying to support his taking control of the assets
belonging to the Revocable Trust and Tran Enterprises as hereinabove alleged.

22.  Tran Enterprises currently owns the following described real properties:

APN Number

Property Description

161-28-301-006

Hacienda Avenue and Morris Street

126-10-501-015

Iron Mountain and Patricia Avenue

176-35-501-035

South Jones Blvd and West Levi Street

176-35-501-034

South Jones Blvd and West Levi Sireet

176-35-501-033

South Jones Blvd and West Levi Street

176-13-501-130

Mohaw Street and Shelbourne Avenue

176-16-601-043

Shelbourne Avenue and Buffalo Drive

161-28-401-013

Nellis Blvd and Rawhide Avenue

176-36-201-001

Jones Blvd and Somerset Hills Avenue

177-17-701-012

Ford Avenue and Ensworth Street

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-301-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

176-16-601-049

Camero Avenue and Buffalo Drive

176-21-501-028

Northeast of Agate and Cimarron Road

179-27-605-005

Roan Road and Derby Drive
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179-27-605-004 Derby Drive

179-27-605-003 Pinto Road and Colt Drive
176-21-501-027 Cimarron Road and Agate Avenue
177-17-701-013 Ford Avenue and Ensworth Street
161-28-401-009 US-95 and Denning Street

23.  The Revocable Trust currently owns the following described real properties:

APN Number Property Description
040-13-401-001 Moapa Valley
161-18-510-033 Sandhill and Sunset Village .
034-00-002-020 Bunkerville
139-16-310-055 Hyde Avenue and West Street
042-09-000-003 Moapa Valley
139-23-211-020 Fifth Street and Mccovern Avenue
161-18-510-052 Sandhill and Sunset Village

24.  All of the foregoing parcels of real property are unique. Plaintiffs are presently
unsure which of these properties have already been sold in double escrow transactions.

25.  This is an urgent matter requiring prompt court intervention, either in terms of
injunctive relief, removal of Kerr as trustee and manager of all entities, or appointment of a
receiver for the properties.

26.  Upon receipt of the documentation relied upon by Kerr, the Plaintiffs anticipate that
they may assert more claims than those asserted herein, and anticipate asking for leave to amend
after further investigation.

FIRST CLLATM FOR RELIEF
Page 7 of 11
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(Breach of Fiduciary Duty)

27.  Plaintiffs repeat and reallege each and every allegation contained in the foregoing
paragraphs, and hereby incorporate the same by reference as part of this cause of action.

28.  Defendant owed a fiduciary duty to the Plaintiffs, including a duty to disclose that
he intended to proceed with sale of the properties despite knowing that his authority was disputed.

29.  Defendant breached that fiduciary duty by concealing his actions and by selling the
four properties as hereinabove alleged for a price that was $400,000 or more below its fair market
value. Any sale of additional properties would likewise be a breach of fiduciary duty.

30.  As a direct and proximate result, thereof, Plaintiffs have suffered damages in an
amount in excess of $10,000.

31.  Plaintiffs have been required to retain an attorney to prosecute this action, and are
therefore entitled to recover their reasonable attorney’s fees.

32.  Based upon the breach of fiduciary duty that has already occurred, the failure to
provide documentation to support his position, the failure to adequately market the properties, the
failure to provide information concerning the sales, the failure to obtain court approval of his status
as Trustee or Manager while knowing that his authority to act was disputed, and his conflict of
interest, Kerr is unfit to serve as Manager of Trustee of any of the entities described herein, and
Kerr should be removed from any such positions. Furthermore, Kerr and Kaufman should be

removed due to the revocation signed by Nhu Tran during her lifetime.

SECOND CLAIM FOR RELIEF
(Negligence)

33.  Plaintiffs repeat and reallege each and every allegation contained in the foregoing

paragraphs, and hereby incorporate the same by reference as part of this cause of action.
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34.  Kerr had an obligation to act in a reasonably prudent business manner in selling the
properties, both as a result of his asserted position as manager of Tran Enterprises, and his asserted
position as Trustee of NT Legacy Trust, claiming to own the assets of the Revocable Trust.

35.  Plaintiffs dispute Kerr’s authority to act on behalf on any of the Trusts or on behalf
of Tran Enterprises, but as to the sale of the four properties that has already occurred, Kerr’s sale
of the properties without conducting an adequate investigation of their true fair market value, and
without conducting an adequate investigation of how to market the properties, was negligent.

36. As a direct and proximate result of such negligence, Plaintiffs have suffered
damages in an amount in excess of $10,000.

37.  Plaintiffs have been required to obtain the services of any attorney in order to

prosecute this action and are therefore entitled to recover their reasonable attorney’s fees.

THIRD CLAIM FOR RELIEF
{Declaratory Relief)

38.  Plaintiffs repeat and reallege each and every allegation contained in the foregoing
paragraphs, and hereby incorporate the same by reference as part of this cause of action.

39.  As described in the foregoing allegations, there is a real dispute and actual
controversy concerning the interpretation of the trust documents, the operating agreements,
whether those documents are consistent with the decedent’s intentions, and whether all of the
authority of Kerr was terminated by the Revocation. Furthermore, there is a dispute and actual
controversy concetning the manner by which the assets titled in the name of Tran Enterprises and
the Revocable Trust should be distributed.

40.  This matter is right for judicial detenmination.

41.  Plaintiffs are entitled to declaratory relief, setting forth the rights of the parties and
their authority to act on behalf of NT Legacy Trust, the Revocable Trust, and Tran Enterprises, as

hereinabove alleged.
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FOURTH CLAIM FOR RELIEF
(For Equitable and Extraordinary Relief)

42.  Plaintiffs repeat and reallege each and every allegation contained in the foregoing
paragraphs, and hereby incorporate the same by reference as part of this cause of action.

43.  The real property that is owned by Tran is unique. If such property is to be sold on
the market, it should be done in an orderly manner, and it may well turn out that some of those
properties would be deeded directly to one or more of the Plaintiffs.

44,  The continued liquidation of such properties by Kerr would give rise to irreparable
injury.

45.  The Plaintiffs are entitled to injunctive relief, appointment of a receiver and
removal of Kerr and Kaufman as Trustee of any trusts, and the removal of Kerr as Manager of
Tran Enterprises. In addition, Plaintiffs are entitled to an order determining that any and all sales
of real property belonging to any of the entities named herein should be subject to court approval.

WHEREFEFORE, Plaintiffs respectfully prays for relief as follows:

1. For declaratory relief, determining the rights of the parties under each of the trust

documents, and the operating agréement for Tran Enterprises;

2. For injunctive relief, removal of Kerr and Kaufman as trustee or manager of all

entities, and/or appointment of a receiver;

3. For damages in an amount in excess of $10,000;

2. For interest on the aforesaid damages at the statutory rate;

3. For attorney’s fees and costs in prosecuting this action; and

4. For such other and further relief as this Court deems just and proper.

DATED this 1* day of September 2017.

Submitted by:

FOLEY & OAKES, PC
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/s/ J. Michael Qakes
J. Michae] Oakes, Esq.
Nevada Bar No. 1999
626 So. 8™ Street

Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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Electronically Filed
9/1/2017 3:28 PM
Steven D. Grierson

MTN CITER “OF THE CO ‘
J. MICHAEL OAKES, ESQ. . . g‘w : o

Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8™ Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
{702) 384-2128 - facsimile

mike@foleyoakes.com
Attorneys for Plaintiffs
DEPARTMENT Xt
NOTICE OF HEARIN
DISTRICT COURT DATE Af6/13 Tirae g qah\

k¥

APPROVED BY __ 7N
CLARK COUNTY, NEVADA

)
CHARLES LAM, individually and derivatively )  Case No. A-17-760853-B
on behalf of TRAN ENTERPRISES, LLC, a }  Dept. No. XII
Nevada limnited liability company, and as 3
Trustee of the NT REVOCABLE LIVING )
TRUST, dated the 15" day of October, 2009 )
} MOTION FOR REMOVAL OF
Plaintiffs, ) KERR AND KAUFMAN AS
}  TRUSTEE AND AS MANAGER
vS. ) ON ORDER SHORTENING
} TIME
P. STERLING KERR, individually and as }
Trustee of the NT LEGACY TRUST, dated the )
15" day of October, 2009; Mary V. Kaufman, as )
Trustee of the NT Legacy Trust, dated the 15" )
day of October, 2009; and DOES I throughV )  Date:
mdividuals; and ROE VI through X } Time
Corporations and Partnerships, )
)
Defendants. )
)

Plaintiffs, CHARLES LAM, individually and derivatively on behalf of TRAN
ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
REVOCABLE TRUST, dated the 15" day of October, 2009, collectively herein referred to as

(“the Plaintiffs”), hereby move to remove Defendants Kerr and Kaufman as Trustees of the NT

|| Legacy Trust and to remove Kerr from his asserted position as manager of Tran Enterprises.

Plaintiffs are requesting an Order Shortening Time to hear this motion.
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This Motion is based upon the following Memorandum of Points and Authorities, the
Declaration of Charles Lam, the Motion for Temporary Restraining Order filed
contemporaneously herewith, and such argument as will be heard at the time of hearing this matter
or any subsequent proceeding.

DATED this 1¥ day of September, 2017.

Submitted by:

a
FOLEY & OAXES, PC
(: P '&_"w-”.‘;z_ _,’

A S { i

77 Michael Oakes, Esqg.
Nevada Bar No., 1999
626 So. 8% Street
Las Vegas, NV 89101
{702) 384-2070
Attorneys for Plaintiffs
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APPLICATION FOR ORDER SHORTENING TIME

1. The undersigned is the attorney of record for the plaintiffs in this case.

2. This motion seeks to remove the Defendants as Trustees of the NT Legacy Trust,
and to remove Kerr from his asserted position as manager of Tran Enterprises, LLC.

3. There is urgency to this motion since Kerr has been selling off real properties

owned by Tran Enterprises, LLC. As described in pleadings before this Court, there have been at

{east two closings now where there were double escrow “flip” transactions, resulting in a

significantly diminished sales price being paid to Tran Enterprises for its assets.

4, Correspondence which has been put before the Court shows that Kerr intends to
close on as many las thirteen properties, and as of this date, there are probably somewhere between
six and eight properties which have not yet been closed. The second known closing took place
yesterday, on August 31, 2017,

5. I declare under penalty of perjury that the foregoing is true and correct.

DATED this 1* day of September, 2017.

2 2

J:Michael Oakes, Esq.
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ORDER SHORTENING TIME

Good cause appearing therefor,
IT IS HEREBY ORDERED that the time for hean g of the fblhwu_}qu on For
!ﬂ)‘:fi{)' M jii
Removal of Kerr and Kaufinan as Trustees and As Manager‘@hall be heard SHhE > rE = day of
g é £4_,2017, at the hour of 7 -'g _(d_/.{pdp.m. in Department XIII.
Y
DATED this / ’ day of September, 2017.

DISTRICT COURT JUDG g’

Respectfully Submitted:
FOLEY & OAKES, PC

)

/’f ‘.

Y 7
By: x‘: ‘)? Z / k—-

J. Michael Oakes, Esq.
Nevada Bar No. 1999

850 East Bonneville Avenue
Lasg Vegas, Nevada 89101
(702) 562-8820 Telepbone
(702) 562-8821 Facsimile
Attorneys for Plaintiffs
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MEMORANDUM OF POINTS AND AUTHORITIES

ARGUMENT

The Court Should Remove Kerr and Kaufman as Trustees of any Trusts, and Remove
Kerr as Manager of Tran Enterprises

The basis for this Motion is fully set forth in the Motion for Temporary Restraining Order,
filed contemporaneously herewith, as well as the Declaration of Charles Lam. Plaintiffs
incorporate all of the evidence and arguments from those other pleadings.

The Settlor of the Trusts at issue herein, Nhu Tran, revoked all of the autherity of Kerr and
Kaufman to act on behalf of her entities during her lifetime. The Revocation of Power of Attorney
and Assignment, was signed and notarized on September 4, 2013. The Revocation says “the
undersigned hereby revokes any and all General or Special Powers of Attomey fo act as Trustee or
in amy other capacities...if any, previously granted to Mary V. Kaufinan, Individual, and P. Sterling
Kerr, Esq.” (See the Declaration of Charles Lam, filed contemporancously herewith).

That Revocation should be enforced.

Furthermore, based upon the gross negligence and willful misconduct of Ker, additional
grounds support his removal from all capacifies.

Kerr and Kaufinan should be removed from all positions. The Court can appoint the
decedents’s son and lifelong confidante, Charles Lam, or an independent third party. All sales of

real property could and should be made subject to Court order.

I

T. Michael Oakes, Esq.
Nevada Bar No. 1999
626 So. 8™ Street

Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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Electronically Filed
9/1/2017 3:28 PM
Steven D. Grierson ‘
1 || vTN CLERK OF THE CTEW,.
J. MICHAEL OAKES, ESQ. W i
2 [| Nevada Bar No. 1999
FOLEY & OQAKES, PC
3 11 626 So. 8™ Street
4 Las Vegas, Nevada 89101
(702) 384-2070 - office
5 |} (702) 384-2128 - facsimile
mike@foleyoakes.com
6 || Attorneys for Plaintiffs
7
DISTRICT COURT
8 *g¥
9 CLARK COUNTY,NEVADA
10 )
CHARLES LAM, individually and derivatively } Case No. A-17-760853-B
11 || on behaif of TRAN ENTERPRISES, LLC,a )} Dept. No. XIII
12 Nevada limited Lability company, and as )
Trustee of the NT REVOCABLE LIVING )
13 || TRUST, dated the 15" day of October, 2009 )
) MOTION FOR TEMPORARY
14 Plaintiffs, ) RESTRAINING ORDER AND
) PRELIMINARY INJUNCTION
15 vS. )
16 )
P. STERLING KERR, individually and as )
17 Trustee of the NT LEGACY TRUST, dated the )
15™ day of October, 2009; Mary V. Kaufman, as )
18 || Trustee of the NT Legacy Trust, dated the 15 )
day of October, 2009; and DOES I throughV )
19 || individuals; and ROE VI through X )
- Corporations and Partnerships, )
)
21 Defendants. ;
22 .
33 Plaintiffs, CHARLES LAM, individually and derivatively on behalf of TRAN
ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
24
25 |{REVOCABLE TRUST, dated the 15™ day of October, 2009, collectively herein referred to as
26 || (“the Plaintiffs”), hereby apply for a Temporary Restraining Order and Preliminary Injunction,
21 preventing Kerr and Kaufiman from taking any other steps to dispose of real property as Trustees
‘ FOLEY 28 of the NT Legacy Trust, or as manager of Tran Enterprises.
& Page 1 of 11
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This Motion is based upon the following Memorandum of Points and Authorities, the
Declaration of Charles Lam and such argument as will be heard at the time of hearing this matter
or any subsequent proceeding.

DATED this 1¥ day of September, 2017.

Submitted by:

]

FOLEY & OAKES, PC
X/
J/Michael Oakes, Esg—

Nevada Bar No. 1999

626 So. 8™ Street

Las Vegas, NV 89101

(702} 384-2070

Attorneys for Plaintiffs
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1} urgent matter, as evidenced by the fact that another double escrow closing occurred just yesterday, to
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| Revocation of Power of Attorney and Assignment signed and notarized by Nhu Tran, the Settlor of

|| Revocation as an Exhibit).

MEMORANDUM OF POINTS AND AUTHORITIES

The facts in this case are egregious and warrant immediate equitable relief. This is fruly an |

the detriment of Tran Enterprises, and its primary member, which is either the NT Legacy Trust or the
Revocable Trust.

Contemporaneously, Plaintiffs have filed a Motion to Remove Kerr and Kanfman as Trustees
or Any Other Capacity, and have asked that it be heard on Order Shortening Time.

That motion seeks to remove Defendants Kerr and Kaufiman as Trustees of the NT Legacy

Trust, and from any other capacities for the entities named herein. The basis for removal is the signed

the trusts, on September 4, 2013. The Revocation says “the undersigned hereby revokes any and all
General or Special Powers of Attomey to act as Trustee or in any other capacities._.if any,
previously granted to Mary V. Kaufinan, Individﬁa}, and P. Sterling Kerr, Esq.” (Emphasis added).

{See the Declaration of Charles Lam, filed contemporaneously herewith, which attached the

This motion seeks a temporary restraining order, preventing them from taking any further
actions to dispose of real properties owned by Tran Enterprises or the Revocable Trust.

This is necessary to put a stop to the rushed liquidation of 31 parcels of real property that were
accumulated by Nhu Tran during her lifetime, 23 of which were titled in the name of Tran
Enterprises, LLC and 8 of which are titled in the name of NT Revocable Living Trust.

The essence is that Defendant Kermr, following the death of his client, Nhu Tran, has seized .
control of all of her assets, asserting that the documents he prepared gave him full power and control
over all of the entities he created.

Using that control and knowing it was disputed, Kerr has been selling the properties in double

escrow transactions, where Tran Enterprises sells the property and its Buyer sells it again to someone
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il else on the same day for a much greater price. This conduct amounts to gross negligence or willfui

misconduct.

The first double escrow closed on August 4, 2017. The resulf of that double escrow was that

 Tran Enterprises, LLC received consideration of $800,000 for the four properties, and on that same

day, the buyer of those properties sold them to a third party for $1,200,000. These facts are a matter |
of public record and are set forth in the Declaration of Charles Lam, filed simultaneously herewith. As
a result, Tran Enterprises received $400,000 less than the fair market value for those properties.

Another double escrow closed on August 31, with at least a $450,000 difference - and
probably a $1,200,000 difference - between the price paid to Tran Enterprises and the price
paid to its buyer!

The remaining properties are essentially owned free and clear, and there is_absolutel'y no
reason whatsoever for a rush to sale. Even so, Kerr has informed the Plaintiff Charles Lam that they
have 13 other properties under contract for sale, and intend to sell them on or after September 9, 2017.
(It may be 7 or 8 properties now, due to yesterday’s double escrow sale, which they rushed through, |
not waiting for their own stated September 9 date). |

Kerr and Kaufman should be stopped from taking any further actions as Trustees, or in the
capacity as disputed manager of Tran Enterprises.

1I.

STATEMENT OF FACTS

The facts of this matter are set forth in the Declaration of Charles Lam, filed

-simuitaneously herewith. For ease of reference, we have restated them below:

1. I am one of the three sons of Nhu Tran. The other sons are Tony Lam (“Tony™) and
Vince Lam “(Vince™). Tony and Vince live out of town. My mother and I resided together for the

last thirty years. As she grew older, she was diabetic, and | cared for her up until the time when

'she died on January 27, 2017.
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2. { am a Nevada licensed real estate agent. During my mother’s lifetime, I managed
her affairs. She acquired numerous properties, and as of the date of her death, Tran Enterprises,
LLC “(Tran Enterprises’) owned 24 parcels of real property and the NT Revocable Living Trust,
dated the 15™ day of October, 2009 (“the Revocable Trust”) owned seven parcels of real property.
I had assisted my mother in negotiating and concluding all of the property acquisitions.

3, For Tran Enterprises, I was the manager since its very inception on October 22,
2009. As far as | am concerned, I am still the Manager but the Defendant, Sterling Kerr (“Kerr™)
has asserted that he is the manager and has filed an amended annual list stating that he is Manager.
I believe ] am also a 10% Member of Tran Enterprises.

4, For the Revocable Trust, [ was originally named as the Successor Trustee and that
was never revised. Therefore, based upon the death of my mother, I am no{v the Trustee of the
Revocable Trust.

5. Shortly following my mother’s death on January 27, 2017, 1 received 2 letter from
Kerr, dated March 22, 2017. A copy of the letter is attached as Exhibit 1. In the letter, he
informed me that, due to my mother’s death, a new trust identified as the NT Legacy Trust now
owned 100% of the membership interest in Tran Enterprises, that he was the Successor Trustee,
that I was being fired as manager of Tran Enterprises, and that the assets of the Revocable Trust
“pour into the NT Legacy Trust.”

6. At the time of receipt of that letter, | was still grieving my mother’s death. It took
me as a complete shock, because I had always managed her affairs during her lifetime and I was
capable of doing so following her death. She never informed me that [ would be removed from my
positions, and in fact, often discussed with me what I would do with the properties once she passed
away. If any documents ever provided that I was to be removed from all positions having
authority over the properties, [ believe my mother did not understand that.

7. I wrote to Kerr on April 4, 2017 and expressed my displeasure about his letter. 1
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told him that I should not be removed from my positions. I never heard from him afier sending

| that letter.

8. The next thing I heard was in August of 2017, when I'was informed by third parties

that properties belonging to Tran Enterprises had been sold by Kerr. I was given enough.

information to learn which properties were invoived and, based thereon, I was able to locate the

deeds.

9. There are three deeds relating to the transaction, and they are aftached to this
declaration as Exhibits 2-A, 2-B, and 2-C. As shown by the deeds, Kerr had actually completed
the sale of four properties belonging to Tran Enterprises. Tran Enterprises sold APN’s 176-16-
601-048 and 176-16-601-049 to Edward Homes, Inc., on August 4, 2017 for $550,000 and sold
APN’s 176-21-501-027 and 176-21-501-028 to Edward Homes, Inc., on August 4, 2017 for
$250,000, for a combined price of $800,000. Immediately following the sale of those four
properties, Edward Homes, Inc. sold those same four properties to Buffalo Wing, LLC for
$1,200,000. This was a double escrow transaction, with all three deeds being recorded on August
4, 2017 as instrument munbers 2075, 2076, and 2077,

10. 1 contacted Kerr's office and was told to speak to his attorney, Lars Evensen of
Holland & Hart. | met with him and was provided a letter dated August 21, 2017, a copy of which
is attached as Exhibit 3. During the meeting, I expressed my displeasure over what had happened,
but he would not provide me any information concemning any of the other properties.

11.  Ina subsequent letter dated Angust 23, 2017, attached as Exhibit 4, he told me that
they intend to sell all of the other properties owned by Tran Enterprises and NT Legacy Trust. He
also told me that thirteen of the properties are currently under contract, with some of them starting
to close on or after September 9, 2017. He refused to provide me any information at all
concerning which properties were to be sold, their pricing, or any other information concerning the

sale. 1 had asked for information conceming the manner in which the properties had been
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marketed or whether there were any appraisals to justify the sales prices. They have refused fo
provide me any such information.

12.  To the best of my knowledge, there are no appraisals, and the properties were never |

isted through the multiple listing service.

13.  The letter of August 23, 2017 gave me two pages from what they say was the Trust
Agreement for the NT Legacy Trust. They woeld not provide me the complete Trust and they |
redacted some of the information they gave me.

i4. My mother became unhappy with Kerr in 2013, She asked me to prepare a“
Revocation whereby all of the rights of Kerr and Mary V. Kaufinan would be revoked. 1 did so,
and my mother signed that document on September 4, 2013, and her signature was notarized at
Wells Fargo Bank. A copy of the Revocation is attached as Exhibit 5.

15. I am still the Trustee of the Revocable Trust. I have never made any distributions of
assets owned by the Trust. Specifically, I bave never distributed any of the real pl;operty owned by

that Trust, and I never distributed the membership interest, if any, of the Revocable Trust in Tran

|{ Enterprises.

16.  Today I was informed by a third party that Kerr just sold other properties belonging
to Tran Enterprises in another double escrow transaction, whereby Tran Enterprises received
$1,5000,000 less than the same day sale by its buyer to a third party. This was from the same

source who told me about the first sale, which all turned out to be true. I have not been able to pull

|| those deeds yet to verify if this is true.

17.  Tran Enterprises currently owns the following described real properties:

APN Number roperty Description
161-28-301-006 Hacienda Avenue and Morris Street
126-10-501-015 Iron Mountain and Patricia Avenue
176-35-501-035 South Jones Blvd and West Levi Street
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176-35-501-034

South Jones Blvd and West Levi Street

176-35-501-033

South Jones Blvd and West Levi Street

176-13-501-130

Mohaw Street and Shelbourne Avenue

176-16-601-048

Shelbourne Avenue and Buffalo Drive

161-28-401-013

Nellis Blvd and Rawhide Avenue

176-36-201-001

Jones Blvd and Somerset Hills Avenue

177-17-701-012

Ford Avenue and Ensworth Street

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-801-002

Dolan Martin and O'Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

176-16-601-049

Camero Avenue and Buffalo Drive

176-21-501-028

Northeast of Agate and Cimarron Road

179-27-605-005 Roan Road and Derby Drive
179-27-605-004 Derby Drive
179-27-605-003 Pinto Road and Colt Drive

176-21-501-027

Cimarron Road and Agate Avenue

177-17-701-013

Ford Avenue and Ensworth Street

161-28-401-009

US-95 and Denning Strest

18.  The Revocable Trust currently owns the following described real properties:

APN Number

Property Description
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1 040-13-401-001 Moapa Valley
2 161-18-510-033 Sandhill and Sunset Village
3 034-00-002-020 Bunkerville
4
139-16-310-055 Hyde Avenue and West Street
5
6 042-09-000-003 Moapa Valley
7 139-23-211-020 Fifth Street and Mccovern Avenue
8 161-18-510-052 Sandhill and Sunset Village
9
10 19.  All of the foregoing parcels of real property are unique.
i IL
12
ARGUMENT
13
14 The Court Should Issue a Temporary Restraiming Order to Prevent Kerr and
15 Kaufman from Acting As Trustees Without A Court Order
16 NRCP 65 states, in pertinent part, as follows:
17 ...(b) Temporary Restraining Order; Notice; Hearing;
Duration. A temporary restraining order may be granted without
18 written or oral notice to the adverse party or that party’s attorney
only if (1) it clearly appears from specific facts shown by affidavit
19 or by the verified complaint that immediate and #rreparable injury,
20 Yoss, or damage will result to the applicant before the adverse party
or that party’s attorney can be heard in opposition, and (2) the
21 applicant’s attorney certifies to the court in writing the effosts, if
_ any, which have been made to give the notice and the reasons
22 : supporting the claim that notice should not be required. Every
temporary restraining order granted without notice shall be
23 indorsed with the date and hour of issuance; shall be filed
" forthwith in the clerk’s office and entered of record; shall define
the injury and state why it is irreparable and why the order was
25 granted without notice; and shall expire by its terms within such
time after entry, not to exceed 15 days, as the court fixes, unless
26 || within the time so fixed the order, for good cause shown, is
extended for a like period or unless the party against whom the
27 order is directed consents fhat it may be extended for a longer
R period. The reasons for the extension shall be entered of record. In
v 28 case & temporary restraining order is granted without notice, the
FOLE motion for a preliminary injunction shall be set down for hearing at
& Page 9 of 11
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1 the earliest possible time and takes precedence of all matters
except-older matters of the same character; and when the motion
2 comes on for hearing the party who obtained the temporary
restraining order shall proceed with the application for a
3 preliminary injunction and, if the party does not do so, the court
4 shall dissolve the temporary restraining order. On 2 days’ notice to
the party who obtained the temporary restraining order without
5 notice or on such shorter notice to that party as the court may
. prescribe, the adverse party may appear and move its dissolution or
6 | modification and in that event the court shall proceed to hear and
determine such motion as expeditiously as the ends of justice
7 require.
8 (¢) Security., No restraining order or preliminary injunction shall
o issue except upon the giving of security by the applicant, in such
sum as the court deems proper, for the payment of such costs and
10 damages as may be incurred or suffered by any party who is found
to have been wrongfully enjoined or restrained. No such security
11 shall be required of the State or of an officer or agency thereof.
12 (d) Form and Scope of Injunction or Restraining Order.
13 Every order granting an injunction and every restraining order
shall set forth the reasons for its issuance; shall be specific in
14 terms; shall describe in reasonable detail, and not by reference to
the complaint or other document, the act or acts sought to be
i5 restrained; and is binding only upon the parties to the action, their
officers, agents, servants, employees, and attorneys, and upon
16 those persons in active concert or participation with them who
17 receive actual notice of the order by personal service or otherwise.
18 .
As explained m Dixon v. Thatcher, 103 Nev. 414, 415, 742 P.2d 1029, 1029 (1987):
e
‘A preliminary injunction to preserve the status quo is normally
20 available upon a showing that the party seeking it enjoys a
reasonable probability of success on the merits and that the
21 defendant's conduct, if allowed to continue, will result in
22 irreparable harmn for which compensatory damages is an
inadequate remedy.
23
54 Land is unique, and the loss of land is an irreparable injury.
25 In order to preserve the status quo while the issues raised herein are litigated, the Court
26 || should issue a temporary restraining order, followed by setting a hearing on the request for a
27 || preliminary injunction.
) 28
FOLEY
& Page 10 of 11
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Certification Regarding Notice

Lars Evensen of Holland and Hart has represented Kerr relative to this matter. By signing
this pleading, counsel for Plaintiffs hereby certifies that he will email copies of the pleadings filed
herein to Lars Evensen by 1:30 today, and will call him to follow up on that. No further notice

should be required.
DATED this Ist day of September, 2017,

FOLEY & QOAKES, PC

&Y
/'\ }Z4 / —
¥Michael Oakes, Esq. \
Nevada Bar No. 1999
626 So. 8™ Street
Las Vegas, NV 89101
{702) 384-2070
Attorneys for Plaintiffs

Page [1 of 11
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REVOCATION OF POWER OF ATTORNEY AND ASSIGNMENT

The undersigned hereby revokes any and all General or Special Powers of Attorney to act
as Trustee or in any other capacitics and Assigments of right, title and interest, if any, previously
granted to MARY V, KAUFMAN, an Individual and P, STERLING KERR, Esq. who
represented myself in drafting the formation and creation, in TRAN ENTERPRISES, LLC., a
Nevada Limited Liability Company and any Series LLC's thereunder, NT REVOCABLE
LIVING TRUST, a Nevada Trust, NT LEGACY TRUST, a Nevada Trust, NHU TRAN
FOUNDATION, INC,, a Nevada Nonprofit Corporation.

This Revocable of Power of Attorney and Assignment is effective immediately upon

my signature herein subscribed,
Sedlimbs

DATED this 4 _day of Aligest. 2013, LJ/M)(/

i
NHU THI TRAN

STATE OF NEVADA )
)ss
COUNTY OF CLARK )
Septamber _
On the ﬁ_day of August, 2013, personnally appeared before me, a Notary Public
in and for said County and State, NHU THI TRAN, known to me to be the person described
above and who acknowledged to me that SHE executed the foregoing Revocation freely and
voluntarily.
WITNESS my hand and official seal.

-

Cottn B

NOYARY PUBLIC {
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Electronically Filed
9/6/2017 9:50 AM
Steven D. Grierson

ORDR CE _OF THE‘COUEE' o
J. MICHAEL QAKES, ESQ. T =, 280G Wt
Nevada Bar No. 1999

FOLEY & QAKES, PC

626 So. 8" Street

Las Vegas, Nevada 89101

{702) 384-2070 - office

(702) 384-2128 - facsimile

mike@foleyoakes.com

Attorneys for Plaintiffs

DISTRICT COURT

Fk*k

CLARK COUNTY, NEVADA

Case No. A-17-760853-B
CHARLES LAM, individually and derivatively Dept. No. X1
on behalf of TRAN ENTERPRISES, LLC, a

Nevada limited liability company, and as

{1 Trustee of the NT REVOCABLE LIVING

TRUST, dated the 15" day of October, 2009

Plaintiffs,

)
)
)
)
)
)
)
)
)
vs. )
)
P. STERLING KERR, individually and as )
Trustee of the NT LEGACY TRUST, dated the )
15® day of October, 2009; Mary V. Kaufman, as )
Trustee of the NT Legacy Trust, dated the 15 )
day of October, 2009; and DOES 1 through V. )
individuals; and ROE VI through X )
Corporations and Partnerships, )
)

Defendants.

ORDER GRANTING MOTION FOR TEMPORARY RESTRAINING ORDER AND
SETTING HEARING ON MOTION FOR PRELIMINARY INJUNCTION

Plaintiffs having brought their Motion for Temporary Restraining Order and Preliminary
Injunction (hereinafter the “Motion™) before the above-entitled Court, this Court, having

considered the pleadings on file herein, finds as follows:

1of3
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1 1. The Plaintiffs have sought to remove the Defendants Kerr and Kaufman as Trustees

2 {1 of the NT Legacy Trust, an entity that claims to own Tran Enterprises as a result of the death of

3 || Nhu Tran. Plaintiffs are also seeking to remove Defendant Kerr as manager of Tran Enterprises.
4 2. The letter from counsel for Kerr says that 13 properties are under contract for sale by
? Tran Enterprises, to start closing on or about September 9, 2017,
: 3. At least 2 sales of real property belonging to Tran Enterprises have already occumed,
P with evidence that there were double escrow same day sales by Tran’s buyer to a second buyer
g || for more money.

10 4. The Plaintiffs have provided evidence to show that there is a legitimate dispute as to

11 |} the authority of Defendants Kerr and Kaufman to act in any capacity, based on the Revocation

signed on September 4, 2013 by Nhu Tran, the settlor of the trusts. Although the Court is not

bR
13 ) i
expressing an opinion on the ultimate merits of the case, the Ma‘fe shown-—-ahq
14 4 l:é sy be alfe fo Srtvmshods o T
v

nable hkehhood of success on the merits.

15

16 5. Land is unique. Injunctive relief is appropriate to prevent immediate and irreparable
17 harm caused by unauthorized sales of real property.

18 6. A balancing of the relative hardships weighs in favor of preventing the Defendants

19 i} from taking further actions on behalf of the Trust and the LLC., Preventing them from doing so

20 || will preserve the status quo while the parties litigate their differences.

21 7. Pursuant to NRCP Rule 65(c): “No restraining order or preliminary injunction shall
22

issue except upon the giving of security by the applicant, in such sum as the court deems proper,
23

for the payment of such costs and damages as may be incurred or suffered by any party who is
24

found to have been wrongfully enjoined or restrained.”
2% 8. The bond should be minimal, and this Court finds that the amount of Qf £ will

27 || adequately serve the purposes of NRCP 65(c).

28
FOLEY

f
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Good cause appearing therefore:

IT IS HEREBY ORDERED, ADJUDGED AND DECREED that P. Sterling Kerr and
Mary V. Kaufman are restrained and enjoined from taking any further actions on behalf of the
NT Legacy Trust, and, also, that P. Sterling Kerr is restrained and enjoined frorﬁ taking any
further actions on behalf of Tran Enterprises, LLC.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that all Defendants, their
agents and servants, agents, and employees, and all those acting in concert with them, and each
of them, are subjet;t to the foregoing injunction.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that Plaintiffs’ Motion for
Preliminary Injunction shgg/be heard before this Court on 5; ﬂé’“é& 2 ( 2017
a_ & _ &g o clock (Vlma~ 'Eff\d?n“‘lma,)

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that Plaintiffs shall post a

o g R 5#
bond or cash in lieu of bond in the amount of ng O /ﬁ’ﬁe payment of such costs and

damages as may be incurred or suffered by any party who is found to have been wrongfully

enjoined or restrained.

DATED this Q ﬁcTay of September, 2/0/1’7/.,/

DISTRICT édUR‘T’.TIf@E’

Respectfully submitted by:

o

FOLEY & OAKES, )@'

o e

1. Mlcﬁael Oaic’es\ﬁ
526 So. 8™ Street

Las Vegas, Nevada 89101
Aftomeys for Plaintiffs

3of3
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A-17-760853-B DISTRICT COURT
CLARK COUNTY, NEVADA

NRS Chapters 78-39 COURT MINUTES September 21, 2017

A-17-760853-B Charles Lam, Plaintiff(s)
vs.
P. Sterling Kerr, Defendant(s)

September 21, 2017 09:00 AM  All Pending Motions

HEARD BY: Denton, Mark R. COURTROOM: RJC Courtroom 03D
COURT CLERK: Knight, Marwanda

RECORDER: Gerold, Jennifer

REPORTER:

PARTIES PRESENT:

JOURNAL ENTRIES

APPEARANCES: John M. Oakes and Dan Foley, Attomeys
Charles Lam, PIif

Lars Evensen, Attorney for Deft, Sterling Kerr

Sterling Kerr, Deft/Trustee

Relative to the Plitfs Motion for Preliminary Injunction, COURT stated it was not consolidating the Motion
with trial on the merits and that it was not conducting an evidentiary hearing today.

PLTF'S MOTION FOR REMOVAL OF KERR AND KAUFMAN AS TRUSTEE AND AS MANAGER ON
ORDER SHORTENING TIME

COURT referenced EDCR 4.03 as to referring the matter to the Probate Commissioner as Special Master
retative to the status of Kerr and Kaufman as Trustee. Colloquy held regarding the Court having
jurisdiction. Following argument by counsel regarding the Motion, COURT ORDERED matter
REFERRED to the Probate Commissioner and DIRECTED Mr. Oakes to submit an order accomplishing
the referral to the Probate Commissioner for a RECOMMENDATION on this issue.

PLTF'S MOTION FOR PRELIMINARY INJUNCTION

COURT STATED ITS FINDINGS, and ORDERED Motion GRANTED relative to any and all properties
that are the subject of the upcoming sale. If counsel wants to seek expungement of the lis pendens a
motion can be filed.

COURT FURTHER ORDERED, bond SET at $5,000.00.

Mr. Oakes to submit the order.

Printed Date: 9/29/2017 Page 1 of 1 Minutes Date: September 21, 2017
Prepared by: Marwanda Knight
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Electronically Filed
9/1/2017 11:04 AM
Steven D. Grierson

LISP CLERK OF THE COU
J. MICHAEL OAKES, ESQ. &A_A ﬂ«u—-

Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8™ Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Plaintiffs

DISTRICT COURT

# ok ok

CLARK COUNTY, NEVADA

Case No. A-17-760853-B
CHARLES LAM, individually and derivatively Dept. No. XIII
on behalf of TRAN ENTERPRISES, LLC, a
Nevada limited liability company, and as
Trustee of the NT REVOCABLE LIVING

TRUST, dated the 15™ day of October, 2009

NOTICE OF PENDENCY OF
ACTION (LIS PENDENS)

Plaintiffs,

VS,

P. STERLING KERR, individually and as
Trustee of the NT LEGACY TRUST, dated the
15% day of October, 2009; Mary V. Kaufman, as
Trustee of the NT Legacy Trust, dated the 15®
day of October, 2009; and DOES I through V
individuals; and ROE VI through X
Corporations and Parinerships,

R N o T R S

Defendants.

TO:  All persons claiming an interest in the property as described herein:

PLEASE TAKE NOTICE that an action has commenced and is now pending in the
above-entitled court under the docket number set forth above by and between Plaintiff and
Defendant. Plaintif®s Complaint affects title to certain parcels of real property owned by Trans
Enterprises, LLC and the NT Revocable Living Trust, dated the 15" day of October, 2009,

located in Clark County, Nevada, described as follows:

Page 1 of 3
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APN Number

Property Description

161-28-301-006

Hacienda Avenue and Morris Street

126-10-501-015

Iron Mountain and Patricia Avenue

176-13-501-130

Mohaw Street and Shelbourne Avenue

161-28-401-013

Nellis Blvd and Rawhide Avenue

177-17-701-012

Ford Avenue and Ensworth Street

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-301-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

179-27-605-005 Roan Road and Derby Drive
179-27-605-004 Derby Drive
179-27-605-003 Pinto Road and Colt Drive

177-17-701-013

Ford Avenue and Ensworth Street

161-28-401-009

US-95 and Denning Street

1. The Revocable Trust currently owns the following described real properties:
APN Number Property Description

040-13-401-001

Moapa Valley

161-18-510-033

Sandhill and Sunset Village

034-00-002-020

Bunkerville

139-16-310-055

Hyde Avenue and West Street

Page 2 of 3
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042-09-000-003

Moapa Valley

139-23-211-020

Fifth Street and Mccovern Avenue

161-18-510-052

Sandhill and Sunset Village

DATED this 1st day of September, 2017.

FOLEY & OAKES, PC

/s/ J. Michael Qakes
J. Michael Oakes, Esq.
Nevada Bar No. 1999

850 E. Bonneville Avenue
Las Vegas, Nevada 89101

Page 3 of 3
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Steven D. Grierson

LISP CLERK OF THE CCU
J. MICHAEL OAKES, ESQ. W ﬁw ’

Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8™ Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys jor Plaintiffs

DISTRICT COURT

* sk %

CLARK COUNTY, NEVADA

Case No. A-17-760853-B
CHARLES LAM, individually and derivatively Dept. No. XIII
on behalf of TRAN ENTERPRISES, LLC, a
Nevada limited liability company, and as
Trustee of the NT REVOCABLE LIVING
TRUST, dated the 15™ day of October, 2009
Plaintiffs, AMENDED NOTICE OF
PENDENCY OF ACTION (LIS
vs. PENDENS)

P. STERLING KERR, individually and as
Trustee of the NT LEGACY TRUST, dated the
15" day of October, 2009; Mary V. Kaufman, as
Trustee of the NT Legacy Trust, dated the 15™
day of October, 2009; and DOES I through V
individuals; and ROE V1 through X
Corporations and Partnerships,

B R A i S i i

Defendants.

TO:  All persons claiming an interest in the property as described herein:

PLEASE TAKE NOTICE that an action has commenced and is now pending in the
above-entitled court under the docket number set forth above by and between Plaintiff and
Defendant. Plaintiff's Complaint affects title to certain parcels of real property owned by Trans
Enterprises, LLC and the NT Revocable Living Trust, dated the 15™ day of October, 2009,

located in Clark County, Nevada. This Amended Notice of Pendency of Action amends the

Page 1 of 4
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error concerning one of the APN numbers.

parcel number shown below in BOLD:

Tran Enterprises Properties:

Notice recorded on September 1, 2017 as Instrument #0001994, and corrects a typographical

Any and all interest in APN No. 176-13-501-130 is hereby released.

This Notice of Pendency of Action relates to the following parcels, with the corrected

APN Number

Property Description

161-28-301-006

Hacienda Avenue and Morris Street

126-10-501-015

Iron Mountain and Patricia Avenue

176-13-501-030

Mohaw Street and Shelbourne Avenue

161-28-401-013

Nellis Blvd and Rawhide Avenue

177-17-701-012

Ford Avenue and Ensworth Street

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvyd

126-03-801-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

179-27-605-005 Roan Road and Derby Drive
179-27-605-004 Derby Drive
179-27-605-003 Pinto Road and Colt Drive

177-17-701-013

Ford Avenue and Ensworth Street

161-28-401-009

US-95 and Denning Street

141
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1 NT Revocable Living Trust properties:

2 APN Number Property Description
3 040-13-401-001 Moapa Valley
4 161-18-510-033 Sandhill and Sunset Viilage
Z 034-00-002-020 Bunkerville
7 139-16-310-055 Hyde Avenue and West Street
8 042-09-000-003 Moapa Valley
9 139-23-211-020 Fifth Street and Mccovern Avenue
10 161-18-510-052 Sandhill and Sunset Village
11
12 DATED this 27" day of September, 2017.
ii FOLEY & OAKES, PC
15 Is/ J.. Michael Oakes
J. Michael Oakes, Esq.
16 Nevada Bar No. 1999
: 850 E. Bonneville Avenue
17 Las Vegas, Nevada 89101
18
19
20
21
22
23
24
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26
27
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CERTIFICATE OF SERVICE
Pursuant to NEFCR 9, NRCP 5(b) and EDCR 7.26, | hereby certify that ] am an
employee of Foley & Oakes, PC, and that on the 27" day of September, 2017, I served the

following document(s):

AMENDED NOTICE OF PENDENCY OF ACTION (LIS PENDENS)
[ served the above-named document(s) by the following means to the person s as listed
below:
[ 1 By United States Mail, postage fully prepaid to person(s) and addresses as
follows:

[ X] By Electronic Transmission through the ECF System:

Lars Evensen, Esq.

Lance Earl, Esq.

Holland & Hart

9555 Hillwood Drive, 2nd floor
Las Vegas, NV 89134
Attorneys for Defendants

{ 1 By Direct Email (as opposed to through the ECF system (list persons and email
addresses). Based upon the written agreement of the parties to accept service by email or a court
order, I caused the document(s) to be sent to the persons at the email addresses listed below. 1
did not receive, within a reasonable time after the transmission, any electronic message or other
indication that the transmission was unsuccessful.

[ 1 By Facsimile Transmission to person(s) and addresses as follows: I faxed the
document(s) to the persons at the fax numbers listed herein. No error was reported by the fax
machine that T used. A copy of the record of the fax transmission is attached.

I declare under the penalty of perjury that the foregoing is true and correct,

{s/ Elizabeth Lee Gould
An employee of FOLEY & OAKES, PC

Page 4 of 4
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ASSIGNMENT QR NTUREST

-

For valuablc'co:}sidcmtioﬁ. the receipt of which i3 moknowledged, the undersigned heseby
" sssigns ten pércent (w%) of ber membership interest it TRAN ENTERPRIBES, LLC, & Nevada

Limited Lisbllity Compaty, o CHARLIE LAM

L

This Assngnment of Interest is erfectlvw:ﬂy uponpresentation to CHARLIE LAM fom w0y

attomay, P, STERLING KERR, BSQ.-
ad - Qrewmben( |
DATED this& _ day of Nevembe, 2009,
* TRAN BNI’BI{PRISES e

o il

NEFU THI TRAN,
STATE OF NEVADA )
. )4
_COUNTY OF CLARK." )

LAY

Onthe& < daycfg;mxbcf 2009, personally appeared before me, a Notary Pnblic inand
for sald county and sbate, NHU THI TRAN Know fo me 10 by the person described ahove and who
ackmwledged to me that shé executed ths forcgotng Asszgmneut fmely and voluntauly and for the
ugeg and pu:poseb therein mcnﬂonrsd v ‘ :

WI‘INESS my huhd #nd oﬂiclgl sea'!" o ) I . o

o //L.- rz & /£MA ot

KOTARY PUBLIC ~ ~

-~

4
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SOLOMON DWIGGINS & FREER, LTD.
9060 WEST CHEYENNE AVENUE

LAS VEGAS, NEVADA 89129
TEL: (702) 853-5483 | Fax: (702) 853-5485
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Electronically Filed
10/26/2017 2:59 PM
Steven D. Grierson

CLERK OF THE 002?1
VAR &;ﬂﬁ-‘é
MARK A. SOLOMON, ESQ. '

Nevada Bar No. 0418

Email: msolomon(@sdfnvlaw.com
ALEXANDER G. LEVEQUE, ESQ.
Nevada Bar No. 11183

Email: aleveque@sdfuvlaw.com
SOLOMON DWIGGINS & FREER, LTD.
Cheyenne West Professional Centré
9060 West Cheyenne Avenue

Las Vegas, Nevada 89129
Telephone: (702) 853-5483
Facsimile: (702) 853-5485

Attorneys for P. Sterling Kerr, Trustee of the
NT LEGACY Trust, dated October 13, 2009
DISTRICT COURT
COUNTY OF CLARK, NEVADA
P-17-093391-T
In the Matter of the: Case No.:
Dept. No.: XXVI/PROBATE

NT LEGACY TRUST, dated
October 15, 2009 Hearing Date: DeCember 1, 2017
Hearing Time: 9:30 a.m.

NOTICE OF HEARING

~PLEASE TAKE NOTICE that a hearing on the PETITION TO ASSUME IN REM
JURISDICTION OVER THE NT REVOCABLE TRUST, DATE OCTOBER 15, 2009,
PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS; AND PETITION FOR
A DECLARATION THAT THE NT LEGACY TRUST IS THE SOLE MEMBER OF TRAN
ENTERPRISES, LL.C AND PETITION TO EXPUNGE LIS PENDENS ; has been set on said
Petition has been set for the 17 day of December, 2017 at the hour of 9:30 a.m. at the
Regional Justice Center, in a Courtroom to be determined by the Pr_obate Court, 200 Lewis
Avenue, Las Vegas, Nevada, 89155. All persons interested in said estate are notified to

appear and show cause why said Petition should not be granted. Further details concerning

this Petition can be had by reviewing the Court file at the office of the County Clerk at the

Page 1
Case Number: P-17-093391-T
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SOLOMON DWIGGINS & FREER, LTD.
9060 WEST CHEYENNE AVENUE

LAS VEGAS, NEVADA $9129
TEL: (702) 853-5483 | FAx: (702) 853-5485
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Regional Justice Center, or by contacting the attorney, whose name and address and telephone

number is:

MARK A. SOLOMON, ESQ.
ALEXANDER G. LEVEQUE, ESQ.
SOLOMON DWIGGINS FREER, LTD.
9060 West Cheyenne Avenue
Las Vegas, NV 89129
702-853-5483

YOU DO NOT NEED TO APPEAR UNLESS YOU WISH TO RAISE AN OBJECTION.

- f"gh
DATED October /7", 2017.
SOLOMON DWIGGINS & FREER, LTD.
/S/ ALEXANDER G. LEVEQUE

By:

MARK A. SOLOMON, ESQ.
Nevada Bar No. 0418

Email: mselomon@sdimvlaw.com
ALEXANDER G. LEVEQUE, ESQ.
Nevada Bar No. 11183

Email: aleveque@sdfnvlaw.com

Page 2
149




SOLOMON DWIGGINS & FREER, LTD.
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Electronically Filed
11/2/2017 9:51 AM
Steven D. Grierson
CLERK OF THE CCURT

NOH
MARK A. SOLOMON, ESQ. W = s

Nevada Bar No. 0418
Email: msolomon@sdfnvlaw.com
ALEXANDER G. LEVEQUE, ESQ.
Nevada Bar No. 11183
Email: aleveque@sdfnvliaw.com
SOLOMON DWIGGINS & FREER, LTD.
Cheyenne West Professional Centré
9060 West Cheyenne Avenue
Las Vegas, Nevada 89129
Telephone: (702) 853-5483
Facsimile: (702) 853-5485

Attorneys for P. Sterling Kerr, Trustee of the
NT LEGACY Trust, dated October 15, 2009

DISTRICT COURT
COUNTY OF CLARK, NEVADA
In the Matter of the: Case No.: P-17-093391-T

Dept. No.: XXVI/PROBATE
NT LEGACY TRUST, dated
October 15, 2009 ' Hearing Date: December 1, 2017
Hearing Time: 9:30 a.m.

CERTIFICATE OF MAILING

PURSUANT TO NRCP 5(b),  HEREBY CERTIFY that on November 1, 2017, I served a true
and correct copy of the PETITION TO ASSUME IN REM JURISDICTION OVER THE NT
LEGACY TRUST, DATED OCTOBER 15, 2009, PETITION TO CONFIRM TRUSTEE AND
FOR INSTRUCTIONS, AND PETITION FOR A DECLARATION THAT THE NT LEGACY
TRUST IS THE SOLE MEMBER OF THE TRAN ENTERPRISES LLC AND PETITION TO

EXPUNGE LIS PENDENS AND NOTICE OF HEARING to the following, in the manner set

forth below:

By U.S. Mail, postage prepaid certified mail to:

Page 1 of 2
Case Number: P-17-093391-T
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9060 WEST CHEYENNE AVENUE

Las VEGAS, NEVADA 89129
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Charles Lam, c¢/o

J. Michael Oakes, Esq.
FOLEY & OAKES, PC
626 S. Eighth Street
Las Vegas, NV 89101

Tony Lam
5956 Seville Avenue
Huntington Park, CA 90255

Lisa Lam
5956 Seville Avenue
Huntington Park, CA 90255

Dennis Lam
629 Shenandoah Road
Corona, CA 95762

Vince Lam
629 Shenandoah Road
Corona, CA 92879

Ha Thi Tran

10990 High Land Meadow Village Dr.

Apt. 807
Houston, TX 77089

Bryan Lam
5956 Seville Avenue
Huntington Park, CA 90255

Mary Kaufman
2036 Laggia Court
Las Vegas, NV 89117

/s/ Renee L. Guastaferro

An Employee of SOLOMON DWIGGINS & FREER, LTD

Page 2 of 2
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11/14/2017 11:55 AM
Steven D. Grierson
1 lmTN CLERK OF THE ceﬂg
J. Michael Oakes, Esq. W
2 || Nevada Bar No. 1999
FOLEY & OAKES, PC
3 11626 So. 8" Street
4 Las Vegas, Nevada 89101
Tel.; (702) 384-2070
5 Fafx: (702) 384-2128 DEPARTMENT Xili
mike@foleyoakes.com NOTICE OF HEARING
6 || Attorneys for Plaintiffs DATE Wi Tve q . iéﬁ?
DISTRICT COURT APPROVED BY. »
7 P
g CLARK COUNTY, NEVADA
9 ) CaseNo. A-17-760853-B
CHARLES LAM, individually and derivatively ) Dept. No. XIII
10 || on behalf of TRAN ENTERPRISES, LLC, a )
Nevada limited liability company, and as )
11 || Trustee of the NT REVOCABLE LIVING )  MOTION TO CONSOLIDATE
12 TRUST, dated the 15™ day of October, 2009 )} CASES, AND TO STAY
)} PROCEEDINGS IN SECOND
13 Plaintiffs, } CASE ON ORDER
}  SHORTENING TIME
14 vS. )
)
15 || P. STERLING KERR, individually and as ) Date:
Trustee of the NT LEGACY TRUST, dated the )  Time:
16 1 15® day of October, 2009, Nhu Tran )
17 Foundation, Inc., a Nevada non-profit )
corporation; and DOES 1 through V individuals; )
18 ||and ROE VI through X Corporations and )
Partnerships, )]
19 )
Defendanis.
20 L
21 )
27 ||| In the matter of the y TOBE CONSOLIDATED WITH
oy
* 23 NT LEGACY TRUST, dated October 15, 2009 ; Case No. P-17-093391-T
Q. & ) Dept. No. XXVI
Wwes po )
= 5 )
O = ©O )
g 2 B2 )
g 27
L
28
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MOTION TO CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND
CASE ON ORDER SHORTENING TIME

COMES NOW Plaintiff CHARLES LAM, individually and derivatively on behalf of
TRAN ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
REVOCABLE LIVING TRUST, dated the 15" day of October, 2009 by and through his
attorney, J. Michael Oakes, Esq., of FOLEY & OAKES, PC, and hereby moves this Court to
consolidate case numbers A-17-760853-B and P-17-093391-T into one action, since they have
common and identical questions of fact and law, and to stay the proceedings in the second case.

This Motion is made and based on the prior rulings from this Court, NRCP 42(a) and
EDCR 2.50, EDCR 4.03, the following Memorandum of Points and Authorities, the pleadings
and papers on file herein, and any arguments of counsel that may be entertained at the hearing of
this motion.

DATED this 13" day of November, 2017.

FOLEY & OAKES, P

(¥ Michael Oakes, Esq. -
Nevada Bar No. 1999
626 So. 8" Street
Las Vegas, Nevada 89101
Attorneys for Plaintiffs

20f8

153




FOLEY

OAKES

00 Oy ot b

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

APPLICATION FOR ORDER SHORTENING TIME

1. The undersigned is the attorney of record for the plaintiffs in this case. This case,
referred to herein as the “First Case,” has already been the subject of motion practice and rulings
from this Court.

2. The Defendants have filed another case, referred to herein as the “Second Case,”
in the form of a Petition to Assume In Rem Jurisdiction Over the NT Legacy Trust, Dated
October 15, 2009. In the Second Case, they are asking to confirm Kerr as the Trustee of the NT
Legacy Trust, for a summary adjudication that NT Legacy Trust is the sole member of Tran
Enterprises, LLC, and for an expungement of the lis pendens filed in the First Case. All of these
issues are already pending, and have even been argued. Their Petition is scheduled for hearing on
December 1, 2017 at 9:30 a.m.

3. This motion seeks to consolidate the two cases, and also asks that the Court stay
proceedings in the Second Case. Plaintiffs are requesting an order shortening time so that this
Motion may be heard prior to the hearing of the Petition in the Second Case on December 1,
2017.

4, I declare under penalty of perjury that the foregoing is true and correct.

DATED this 13" day of November, 2017. /
/Uwé

J. Michael Oakes, Esq.

3of8
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ORDER SHORTENING TIME
Good cause appearing therefor,
IT IS HEREBY ORDERED that the time for hearing of the following MOTION TO
CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND CASE ON ORDER
A T ey of Mavpter
SHORTENING TIME shall be heard on the day of vl w1 , 2017, at the hour of

ﬁ . Q} v&é’pm. in Department X111

DATED this gy’ of November, 2017. /

DISTRICT COURT HIDGE

Respectfully Submitted:
FOLEY & OAKES, PC

i
{X>) : / N
By: V’\f /
J. Miichael Oakes; Esq
Nevada Bar No. 1999
626 So. 8" Street
Las Vegas, Nevada 89101
(702) 562-8820 Telephone
(702) 562-8821 Facsimile
Attorneys for Plaintiffs
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MEMORANDUM OF POINTS AND AUTHORITIES

L INTRODUCTION

In connection with prior hearings, as reflected in the minutes (See Exhibit “17), this Court
considered the issue of whether it had jurisdiction over this dispute. It determined that it did, but
referred the Plaintiffs’ motion to remove defendant Kerr as Trustee to the Probate Commissioner
under EDCR 4.03. At the same hearing, this Court granted a preliminary injunction, and advised
the Defendants that “if counsel wants to seek expungement of the lis pendens a motion can be
filed.”

Rather than file that motion to expunge, Defendants have filed the Second Case, as a
Petition to Assume In Rem Jurisdiction Over the NT Legacy Trust, Dated October 15, 2009. As
part of the Petition in the Second Case, they are asking to confirm Kerr as the Trustee of the NT
Legacy Trust, for a summary adjudication that NT Legacy Trust is the sole member of Tran
Enterprises, LLC, and for an expungement of the lis pendens, For ease of reference, a copy of the
Petition (without exhibits) is attached as Exhibit “2,”

These precise legal and factual questions are already pending in this, the First Case, and
the filing of the Second Case can only be characterized as “forum shopping.” Defendants did not
like the ruling from this Court, and in their Petition, they explain that this Court “did not
understand (or perhaps was not informed) that Lam’s argument in support of a TRO was legally
unsound.” Obviously, Plaintiffs disagree, as the issuance of the temporary restraining order and
the subsequent issuance of the preliminary injunction was critical to stop the losses on sales of
real property, which already add up to over $1,600,000. The larger point, however, is that the law
does not favor running to a new court to have it “fix” rulings made by a prior court.

Given the identical set of facts, and the same legal questions already pending in this, the

50f8
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First Case, it is quite surprising to see this Second Case, couched in terms of a Petition to
Assume Jurisdiction of the Trust and for Instructions. The only rationale for it would be to
forum shop.

Since the two cases involve the same set of facts and common questions of law, they
should be consolidated. This Court has already referred the Motion for Removal to the Probate
Commissioner, and that motion can and will be heard there. However, the report and
recommendation should come back to this Court, as the Court assigned to the First Case filed,
and as the court which referred the already pending Motion for Removal to the Probate
Commissioner for a report and recommendation.

Further, the remaining relief sought by the Defendants should be stayed. Other than
granting the motion for preliminary injunction, this Court did two things. First, it ordered that the
Motion for Removal of Kerr should be first heard by the Probate Commissioner. Second, it
informed the Defendants that if they wanted to seek expungement of the lis pendens, they could
do so by motion. The Court never suggested that a motion to expunge would, like the Motion for
Removal of trustee, be referred under EDCR 4.03.

If the Defendants wish to seek substantive relief from this Court, they are free to do so at
any time, and if they want this Court to send any other specific issue to the Probate
Commissioner, they can ask for that as well. In the meantime, the two cases should be
consolidated, and the request for relief in the Second Case should be stayed.

1L LEGAL ARGUMENT

THE TWO CASES HAVE COMMON QUESTIONS OF FACT AND LAW, SO

CONSOLIDATION IS PROPER, AND THE SECOND CASE SHOULD BE STAYED

NRCP 42(a) provides as follows:
“42 (a) Consolidation. When actions involving a common
question of law or fact are pending before the court, it may order a

joint hearing or trial of any or all the matters in issue in the actions;
it may order all the actions consolidated; and it may make such

6of8
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1 orders concerning proceedings therein as may tend to avoid
unnecessary costs or delay.”
2
3 This is a clear case where consolidation is proper. The Petition, i.e., the Second Case,
4 || goes beyond the scope of this Court’s prior directions in making its earlier rulings, and is asking
5 || for relief on issues that have already been the subject of briefing and consideration in the First
6 || Case.
7 DATED this 13" day of November, 2017.
8 FOLEY & OAKES, P€
9 H
10 ‘“’?97,%
AL -
11 ¥ Michael Oakes;Esq. :
1o Nevada Bar No. 1999
626 So. 8" Street
13 Las Vegas, Nevada 89101
Attorneys for Plaintiffs
14
15
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27
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I hereby certify that I am an employee of Foley & Oakes, PC,
and that on the | i day of November, 2017, I served the following document(s):

MOTION TO CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND
CASE ON ORDER SHORTENING TIME

I served the above-named document(s) by the following means to the person s as listed
below:

[ X ] By ECF System (or the “Notice of Electronic Filing” to all addresses):

Lars Evensen, Esq.

Lance Earl, Esq.

Holland & Hart

9555 Hillwood Drive, 2nd floor
Las Vegas, NV 89134
Attorneys for Defendants

[X ] By United States Mail, postage fully prepaid to person(s) and addresses as
follows:

Mark A. Solomon, Esq.

Alexander G. LeVeque, Esq.

Craig D. Friedel, Esq.

Solomon Dwiggins & Freer, Ltd.

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

[ ] By Facsimile Transmission to person(s) and addresses as shown above: No
error was reported by the fax machine that [ used. A copy of the record of the fax transmission is
attached.

T declare under the penalty of perjury that the foregoing is true and correct.

' An%mpéio:ye:egof FOLEY & OAKES, PC
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Skip to Main Content Logout My Account Search Menu New District Civil/Criminal

Search Refine Search Close

Charles Lam, Plaintiff(s) vs. P. Sterling Kerr, Defendant(s)

REGISTER OF ACTIONS

CAsE No. A-17-760853-B

O LY O LN LN

Page 1 of 1

Location : District Court Civil/Criminal Help

Case Type:
Date Filed:
Location:

Cross-Reference Case

Number:

NRS Chapters 78-89
09/01/2017
Department 13
A760853

PARTY INFORMATION

Defendant

Defendant

Plaintiff

Plaintiff

Plaintiff

Kerr, P. Sterling

NT Legacy Trust Dated October 15
2008

Lam, Charles

NT Revocabile Living Trust Dated
October 15 2009

Tran Enterprises LLC

Lead Attomeys

Lars K. Evensen
Retained

7026694600(W)

Lars K. Evensen
Retained
7026694600(W)

John M. Oakes
Retained
702-384-10700W\)

John M. Oakes
Retained
702-384-1070(W)

John M. Oakes
Retained
702-384-1070(W)

EVENTS & ORDERS OF THE COURT

09/21/2017

All Pending Motions (9:00 AM) (Judicial Officer Denton, Mark R.)

Minutes
08/21/2017 2:00 AM

- APPEARANCES: John M. Oakes and Dan Foley, Attorneys
Charles Lam, Pitf Lars Evensen, Attorney for Deft, Steriing Kerr
Sterling Kerr, Deft/Trustee Relative to the Pitfs Motion for
Preliminary Injunction, COURT stated it was not consolidating
the Motion with trial on the merits and that it was not
conducting an evidentiary hearing today. PLTF'S MOTION
FOR REMOVAL OF KERR AND KAUFMAN AS TRUSTEE
AND AS MANAGER ON ORDER SHORTENING TIME
COURT referenced EDCR 4.03 as to referring the matter to the
Probate Commissioner as Special Master relative to the status
of Kerr and Kaufman as Trustee. Colloquy held regarding the
Court having jurisdiction. Following argument by counsel
regarding the Motion, COURT ORDERED matter REFERRED
to the Probate Commissioner and DIRECTED Mr. Oakes to
submit an order accomplishing the referral to the Probate
Commissioner for a RECOMMENDATION on this issue.
PLTF'S MOTION FOR PRELIMINARY INJUNCTION COURT
STATED ITS FINDINGS, and ORDERED Mction GRANTED
relative to any and all properiies that are the subject of the
upcoming sale. If counsel wants to seek expungement of the lis
pendens a moticn can be filed. COURT FURTHER
ORDERED, bond SET at $5,000.00. Mr. Oakes to submit the
order.

Return to Reqister of Actions

https://www.clarkcountycourts.us/Anonymous/CaseDetail .aspx ?CaselD=11803790& Heari... 11/2/2017
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Electronlcally Filed
1012612017 2:58 PM
Steven D, Grierson

CLERE OF THE CGEEE

Mark A. Solomon (#418)
Alexander G. LeVeque (#11183)
Craig D. Friedel (#13873)
SoLoMON DWIGGINS & FREER, L1D.
9060 West Cheyenne Avenue
Las Vegas, Nevada 89129
Telephone: 702.853.5483
Facsimile: 702.853.5485
msolomon@sdinviaw.com
alevegue(@sdfnviaw.com
ciriedel@sdinviaw.com

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

DISTRICT COURT
CLARK COUNTY,NEVADA
In the Matter of the Case No.: P-17-083301-T
Dept. No.:  XXVI
NT LEGACY TRUST, dated October 15, 2009

Date of Hearing: Octeber 272017
Time of Hearing: %38-a-m.

PETITION TO ASSUME IN REM JURISDICTION OVER THE NT LEGACY TRUST,
DATED OCTOBER 15, 2009

-AND-
PET;TI(}N TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS
-AND-

PETITION FOR ADECLARTION THAT THE NT LEGACY TRUST IS THE SOLE
MEMBER OF TRAN ENTERPRISES, LLC

~AND-
PETITION TO EXPUNGE LIS PENDENS

Petitioner, P. Sterling Kerr, Esq. (“Petitioner™), hereby petitions this Honorable Court,
pursuant to NRS 153.031, 164.010, 164.015 and 164.033 to assume in rem jurisdiction over the
NT Legacy Trust, dated October 15, 2009 (the “Legacy Trust”), to confirm Petitioner as Trustee

of the Legacy Trust, for instructions, for a declaration at the Legacy Trust is the sole member of

1of17
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Tran Enterprises, LLC (“TE LLC”), a Nevada limited-liability company, and to expunge
improvidently recorded lis pendens’ on several parcels of real property owned by the Legacy
Trust through TE LLC. This Petition is made and based on the Memorandum of Points and
Authorities set forth herein, all of the papers and pleadings already on file with the Court, and any
oral argument that the Court may entertain at the time of hearing.
MEMORANDUM OF POINTS AND AUTHORITIES
1. INTRODUCTION

Charles Lam (“Lam”), son and beneficiary of the decedent, Nhu Thi Tran (“Tran™), has
brought a civil action on behalf of TE LLC against the Petitioner, P. Sterling Kerr, Esq.
(“Petitioner”), in his individual capacity and as Trustee of the Legacy Trust, which is pending in
Department 13 of the Eighth Judicial District Court.

Procedurally, a threshold {ssue has arisen with respect to Lam’s standing to bring such a
lawsuit on behalf of TE LLC given that the Legacy Trust is the sole owner of TE LLC’s
membership interest, and that Lam was removed as TE LLC’s manager in March of 2017,

The Legacy Trust is an imevocable Nevada asset protection trust. Accordingly, this Court
is the appropriate forum to determine the Legacy Trust’s ownership interest in TE LLC and to
exercise in rem jurisdiction over the Legacy Trust 1o oversee its adminisiration now that Tran has
passed away, This court is also the appropriate forum to instruct the Petitioner with regard to the
internal affairs of the Legacy Trust, including the marshaling and liguidation of assets and
payment of all testamentary bequests. For these reasons, Petitioner respectfully requests that this
Court grant the instant petition in its entirety.

II. STATEMENT OF FACTS
INTERESTED PERSONS

1. Pursuant to NRS 153.031(2), Petitioners provide that the following individuals, on

information and belief, are interested persons under the Trust and as to the relief requested in this

Petition:

20of17
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NAME RELATIONSHIP ADDRESS

Charles Lam Benefictary / Plaintiff ¢/o J. Michael Oakes, Esq.
m Case No. A-17- FOLEY & OAKES, PC
7608563-B 626 South Eighth Street
‘ Las Vegas, Nevada 89101
Vince Lam Beneficiary 629 Shenandoah Road
Corona, CA 92879
Tony Lam Beneficiary 5956 Seville Avenue
Huntington Park, CA 90255
Dennis Lam Beneficiary 629 Shenandoah Road
Corona, CA 92879
Lisa Lam Benehciary 5959 Seville Avenue

Huntington Park, CA 90255

Bryan Lam Beneficiary 5956 Seville Avenue

Huntington Park, CA 90253

10990 High Land Meadow Village
Dr.

Apt 807

Houston, TX 77088

Nhu Tran Foundation,] Beneficiary 2450 St. Rose Parkway, Suite 120
Inc, Henderson, NV 89074

Mary V. Kaufman Former Trustes 2036 Laggia Court
Las Vegas, NV_89117

Ha Thi Tran Beneficiary

FORMATION HISTORY AND OVERVIEW OF NHU THI TRAN'S ESTATE PLANNING

2. On October 15, 2009, Tran settled the Legacy Trust, a Nevada irrevocable asset
protection trust. See NT Legacy Trust, a true and cormect copy being attached hereto as Exhibit 1.

3. Tran appointed the Petitioner and Mary V. Kaufman (“Kaufman™) as the initial
Co-Trustees of the Legacy Trust, See Ex. 1, at p. 43.

4, On October 15, 2009, Tran assigned all of her right, title and interest to certain
membership interests in TE LLC to the Legacy Trust. See Assignment, a true and correct copy
being attached hereto as Exhibit 2.
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5. TE LLC is a Nevaca limited-liability company, formed for the purpose of holding
several parcels of undeveloped real party. See TE LLC Operating Agreement, a true and correct
copy being aftached here as Exbibit 3.

6. On or about June 3, 2016, Kaufiman tendered her resignation as Co-Trustee of the
Legacy Trust thereby resulting in Petitioner being the sole Trustee of the Legacy Trust, as of June
3, 2016. See Kaufman Resignation, a true and correct copy being attached hereto as Exhibit 4.

7. On January 25, 2017, Tran passed away, See Death Certificate, a true and correct
copy being attached hereto as Exhibit 5.

8. Section 3.2(A) of the Legacy Trust provides that upon Tran’s death, the Trustee
shall pay specific bequests to certain beneficiaries as follows:

a. $2,000,000 to Charles Lam, Tran's son;

b. $20,000 to Vince Lam, Tran’s son;

¢. $20,000 to Tony Lam, Tran’s son;

d. $20,000 to Dennis Lam, Tran’s grandson;

e. $20,000 to Lisa Lam, Tran’s granddaughter;

f. $20,000 to Bryan Lam, Tran’s grandson; and

g $20,000 to Ha Thi Tran, Tran’s sister. See, Ex. 1, at pp.10-11 {TRAN0G81-82).

9. Section 3.2(B) of the Legacy Trust provides that, after the payment of specific
bequests, the remainder and residual of the assets are to be paid to Nhu Tran Foundation, Inc. (the
“Tran Foundation™).

THE DISPUTE BETWEEN LAM AND PETITIONER FOLLOWING TRAN'S DEATH

The Remaval of Lam as Manager of TE LLC

10, Atthe time of Tran’s death, Lam was the manager of TE LLC.
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11, On March 22, 2017, Petitioner, in his capacity as Trustee of the Legacy Trust, the
sole member of TE LLC, terminated Lam as manager. | See Letter to Charles Lam, dated March
22, 2017, atrue and correct copy being attached hereto as Exhibit 6.

12, On Aprl 4, 2017, Lam responded to Petitioner’s letter wherein he refused to
acknowledge his removal. See, Letter to Sterling Kerr, dated April 4, 2017, a true and correct
copy being attached hereto as Exhibit 7.

Lam’s Business Court Complaint egainst Pefitioner

13, On September 1, 2017, Lam, pwportedly on behalf of TE LLC, filed a civil
lawsuit against Pefitioner, individually and as Trustee of the Legacy Trust, which‘ seeks damages,
declaratory relief and equitable relief. See Business Cowrt Complaint, filed on September 1, 2017,
a true and correct copy being attached hereto as Exhibit 8. Specifically, Lam seeks the following:
(a) damages caused by Petitioner allegedly breaching a fiduciary duty and/or acting negligent by
selling real properties owned by TE LLC for less than fair market value; (b) a declaration “setting
forth the rights of the parties and their authority to act on behalf of the NT Legacy Trust, the
Revocable Trust, and Tran Enterprises™; and (c) an order removing Petitioner as Trustee of the
Legacy Trust, enjoining Petitioner from selling real property owned by TE LLC and/or the
Legacy Trust, and appointing a receiver over the Legacy Trust and TE LLC: Jd

14.  In addition the filing of the Business Court Complaint, Lam also filed a motion to
remove the Petitioner as trustee of the Legacy Trust (the “Motion to Remove™), and a motion for
a fernporary restraining order and a preliminary injunction (the “Motion for TRO™), which sought
1o enjoin Petitioner from selling real property owned by the Legacy Trust TE LLC. See Motion to
Remove & Motion for TRO, true and correct copies being attached hereto as Exhibit 9 and
Exhibit 10, respectively.

Lam’s Motion to Remove Petifioner as Trustee of the Legacy Trusi

! Section 3.2 of the TC LLC Operating Agreement expressly provides that a manager may be
removed “with or without cause” by & vote of the majority in interest of members. See Ex. 3, at p.
4.
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15, As for the Motion to Remove, which was properly referred by Department 13 to
this Court, the sole basis for removal of the Petitioner is that Tran signed a document on or about
September 4, 2013, which pwports to remove Petitioner and Kaufman as Co-Trustees of the
Legacy Trust. See Revocation of Power of Attorney and Assignment, atfached hereto as Exhibit
11. The Legacy Trust, however, is an irrevocable trust and has no provisions whatsoever that give
Tran, its settlor, any power to remove a trustee. See generally Article VII of the Legacy Trust, Ex.
1,atpp. 22-31

16, Moreover, even if Tran held a power to remove the Petitioner as Trustee {which
she did not), the Legacy Trust requires formality and strict compliance with the removal
procedure, which in this case required delivery to the Petition by certified or registered mail,
courter, or hand de}ivery.z The purported *‘revocation” was never delivered 1o the Petitioner prior
to Tran’s death, and, in fact, expressly states in contravention of the sirict requirements of Section
7.2{c) that the trustee revocation *is effective immediately upon [Tran’s] signature herein
subscribed.”™

17.  Therefore, as a matter of law, Petitioner cannot be, and has not been, removed as
Trustee of the Legacy Trust on the basis the Lam has advanced.

Lam's Motion for TRO/Preliminary Injunction

18,  Concurrently with the filing of the Business Court Complaint and the Motion to
Remove Trustee, Lam also filed a Motion for TRO and Preliminary Injunction. See Motion for

TRO, a true and correct copy being attached hereto as Exhibit 10, The Motion for TRO sought to

*7.2{c) Formality Reguired.

Any document specified in this Section 7.2(c) shall not be effective unless se[n]t by certified
mail or registered mail or by courier, postage and/or fees prepaid, refurn receipt request, by
facsimile transmission (where receipt is capable of being determined), or by hand delivery
(Emphasis added).

? Petitioner is also informed and believes that Tran may have lacked contractual capacity in
September of 2013.
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enjoin the Petitioner from selling real property owned by TE LLC. In support of his motion, Lam
errongously asserted that he was the manager of TE LLC and that Petitioner had no authority to
act as Trustee of the Legacy Trust. Lam relied on the Revocation of Power of Atiomey and
Assignment document which, as explained supra, is a legally inoperative instrument because (1)
Tran had no authority under the Legacy Trust to remove Petitioner as Trustee; and (2) even if she
did, the notice of removal was never delivered.

19.  Presumably, the Business Court did not understand (or perhaps was not informed)
that Lam’s argument in support of a TRO was legally unsound because on September 6, 2017, it
entered a temporary restraining order enjoining Petitioner from selling any further parcels of
property because “{tlhe Plaintiffs have provided evidence to show that there is a legitimate
dispute as to the authority of Defendants Kerr and Kauvfman to act in any capagity, based on the
Revocation signed on September 4, 2013 by Nhu Tran, the settlor of the trusts.” See TRO Order,
at § 4, a true and comect copy being attached hereto as Exhibil 12. Notsbly, however, the
Business Court went on to state that “the Court is not expressing an opinion on the uitirnate merits
of the case” and that it did not find that there is a reasonable likelihood of success on the merits;
only that Plaintiff may be able to demonstrate a reasonable likelihood of success on the merits. Jd

20.  On September 21, 2017, the Business Court held a non-evidentiary hearing on
Lam’s Motion for Preliminary Injunction. See Business Cowrt Minutes, & true and corect copy
being attached hereto as Exhibit 13. During the hearing, the Business Court granted the
preliminary injunction; increased the bond to 85,000, and referred the Motion to Remove,
pursuant to EDCR 4.03, to this Court. Jd No written order has yet been entered by the Business
Court.

Lam’s Lis Pendens

21, Concurrently with the filing of the Business Court Complaint on Sepiember 1,
2017, Lam also filed and recorded a Notice of Pendency of Action {Lis Pendens). See Lis

Pendens, a true and correct copy being attached hereto as Exhibit 14,
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22,  According to the Lis Pendens, Lam claims that the Business Court action “affects
title to certain parcels of real property owned by Trans [sic] Enterprises, LLC and the NT
Revocable Living Trust, dated the 15% day of October, 2009...” Jd,

23.  On September 27, 2017, Lam filed an Amended Lis Pendens, which released one
of the parcels and corrected an APN of one of the affected parcels. See Amended Lis Pendens, a
true and cormect copy being attached hereto as Exhibit 15,

24.  As set forth in greater detail herein, both the Lis Pendens and the Amended Lis
Pendens were improvidently filed as to the parcels owned by TE LLC because there is no dispute
as to the title of those parcels. Rather, Lam’s alleged dispute is whether Petitioner has authority to
sell the parcels. Accordingly, the lis pendens’ should be expunged as to the approximate sixteen
(16) parcels owned by TE LLC.

Lam’s Purported 10% Interest in TE LLC.

25 On December 2, 2009, Tran executed and delivered to the Petitioner an
Assignment of Interest instrument which purportedly and conditionally assigns a2 10%
membership interest in TE LLC to Lam. See Assignment of Interest, a true and correct copy being
attached hereto as Exhibit 16. Pursuant to its terms, the Assignment of Interest is effective “only
upon presentation to CHARLIE LAM from my attorney, P. STERLING KERR, ESQ.” 1d

26.  However, the Agsignment of Interest is an inoperative instrument because Tran no
longer had any membership interests in TE LLC fo assign to Lam as she previously assigned all
of her right, title and interest in TE LLC fo the Legacy Trust two months prier in October of 2009.
See Ex. 2. Moreover, Tran never instructed Petitioner to deliver the Assignment of Interest to
Lam, presumably because she was informed by Lam in or around March of 2010 that he had no
interest in receiving and accepting the 10% membership interest. Sée Tran Handwritien Letter,

dated March 24, 2010, a true and correct copy being attached hereto as Exhibit 17,
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1. ARGUMENT

A. Tris Court SHouLp AssuME Iiv REm JURISDICTION OVER THE LEGACY TRUST AND
CONFIRM PETITIONER AS ITS TRUSTEE.

NRS 164.010 provides in relevant part:

Petifion for assumption of jurisdiction; powers of court; pefition for removal of trust
from jurisdiction of court; determination of where trust is domiciled

1. Upon petition of any person appointed as trustee of an express trust by
any written instrument other than a will, or upon petition of a settlor or
beneficiary of the trust, the district court of the county in which any trustee
resides or conducts business at the time of the filing of the petition or in
which the trust has been domiciled as of the time of the filing of the
petition shall assume jurisdiction of the trust as a proceeding in rem unless
another court has properly assumed continuing jurisdiction in rem in
accordance with the laws of that jurisdiction and the distriet court
determines that it is not appropriate for the district court fo assume
jurisdiction under the circumstances.

5. When the court assumes jurisdiction pursuant to this section, the court:

(&) Has jurisdiction of the trust as a proceeding in rem as of the date of the
filing of the petition.

NRS 164.015 further provides in relevant part:

1. The 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 trust, including petitions with
respect to & nontestamentary trust for any appropriate relief ...

Under its terms, the Legacy Trust is an irrevocable trust settled in Nevada. See Ex. 1, p.

31, Atticle VIIL Its initial trustees were the Petitioper and Kaufman, See Acceptance by Co-
Trustees, Ex. 1, at p. 41. However, on June 3, 2016, Kaufiman resigned as trustee thereby
resulting in the Petitioner being the sole Trustee of the Legacy Trust from June 3, 2016, through

the present. See Ex. 4.

Accordingly, this Court should assime in rem jurisdiction over the Legacy Trust and

confirm Petitioner as its Trustee. Petitioner anticipates that Lam will object to the Court’s

confirmation of Petitioner as Trusiee because of a document that be produced in the Business
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Court litigation which purporis to remove Petitioner as Trustee of the Legacy Trust. See Ex. 2.
However, this document is invalid as a matter of law for two reasons, First, the Legacy Trust did
not vest Tran with any authority to remove trustees. The Legacy Trust is an frrevocable trust. As
such, in the absence of an express revocation power, Tran as settlor had no authority to remove a
trustee. Second, even if Tran had such a power, the Legacy Trust expressly provides that a notice
of removal shall be delivered to the trustee to be effective. The purported removal document was
never delivered to Petitioner during Tran’s lifetime and, therefore, is inoperative.

Assuming that this Court exercises in rem jurisdiction over the Legacy Trust, it should
also declare that it has exclusive jurisdiction over all matters concerning the Legacy Trust,
including, but not limited to, administration, internal affairs, and matters concerning disputes over
the Legacy Trust’s property. NRS 164.010(1). Under well-settled and controlling law, “when one
court is exercising i»n rem jurisdiction over a res, a second court will not assume in rem

»d

jurisdietion over the same res.” This is commonly known as the “prior-exclusive-jurisdiction

doctrine”’ The prior-exclusive-jurisdiction doctrine is one that is not only recognized and
2 ] Y £n

followed by the Supreme Court of Nevada, but is also recognized and followed by the United
States Supreme Court.® In Princess Lida of Thurn and Taxis v. Thompson, 305 U.S. 456 {1939}, a

trust proceeding, the United States Supreme Court aptly stated:

‘We have said that the principle applicable to both federal and state cousts is that
the court first assuming jurisdiction over property may maintain and exercise that
jurisdiction fo the exclusion of the other, it's not restricted to cases where property
has actually been seized under judicial process before a second suit is instituted,
but applies as well where suifs are brought to marshal assets, administer
trusts, or liquidate estates, and in suits of a similar nature where, to give

4 Chapman v. Deutsche Bank Nat'l Tr. Co., 129 Nev. Adv. Op. 34, 302 P.3d 1103, 1105 (2013)
(quoting Marshall v. Marshall, 547 0.8, 293, 311, 126 8.Ct. 1735, 164 L.Ed.2d 480 (2006)).

SId
8 See e.g. Penn Gen. Cas. Co. v. Commonwealth of Pennsylvania ex rel. Schnader, 55 8. Ct. 386,

380 (1935) (“{Tlwo courts having concurrent jurisdiction in rem, one first taling possession
acquires exclusive jurisdiction.”);
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effect o ifs jurisdiction, the courf must control the property. The doctrine is
necessary fo the harmonious cooperation of federal and state tribunals.

Axn exercise of in rem jurisdiction over the Legacy Trust confers upon this Court the
exclusive jurisdiction to hear and decide all matters relating to the Legacy Trust. In this case,
Petitioner seeks not only his confirmation as Trustee, but also orders and declarations concerning
the Legacy’s Trust's property, including, but not limited to, TE LLC and its assets. Nevada law
expressly authorizes this Court to make declarations with respect to matters relating to the Legacy
Trust. Indeed, NRS 164.010(2)(d) states that at the time of the hearing on the Petition, the Court
may consider making orders on “matters relating to the trust, inciudiﬁg,, without limitation,
matters that might be addressed in a declaratory judgment relating to the trust under subsection 2
of NRS 30.040 or petitions filed pursuant to NRS 153.031 or 164.015.7

B. Tas CoURT SHOULD DECLARE THAT THE LEGACY TRUST I8 THE SOLE MEMBER OF
TraAN ENTERPRISES, LLC AND THAT CHARLES LAM IS NEITHER A MEMBER NOR A
MANAGER OF TRAN ENTERPRISES, LLC.

NRS 164.015(1) and 164.033(1) provide this Court authority o declare that the Legacy

Trust is the sole member of TE LLC, and that, as the sole member, the Legacy Trust can remove
and replace TE LLC’s manager. Indeed, NRS 164.033 states in relevant part:
1. The trustee or an interested person may petition the court to enter an order:

(a) If the trustee is in possession pf, or holds title 1o, property and the
property or an interest in it is claimed by another.

7305 U.S. at 466 (Emphasis added). See also In re Thomas and Agnes Carvel Foundation, 36
F.Supp.2d 144 (SD.N.Y, 1999) (declining to exercise jurisdiction, pursuant to Princess Lida,
over an intervivos trust because the New York state surrogate’s court had already exercised
Jurisdiction over the trust).

§ NRS 164.010(2)(d). NRS 30.040(2) provides: “A maker or legal representative of a maker of a
will, trust or other writings constituting & testamentary instrument may have determined any
question of gonstruction or validity arising under the instrument and obtain a declaration of rights,
status or legal relations thereunder. Any action for declaratory relief may only be made in a
proceeding commenced pursuant to the provisions of title 12 or 13 of NRS, as appropriate. See
also NRS 30.070.

11 ofl7
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(b) If the trustee has a claim to property and another holds title to or is in
possession of the property.

Prior to the settling of the Legacy Trust, Tran, in her individual capacity, was the sole
member of TE LLC. However, on October 15, 2009, Tran assigned all of her right, title and
interest in her TE LLC membership interest to the Legacy Trust. See Ex. 2. Accordingly, this
Court can and should declare that the Legacy Trust is the sole member of TE LLC and, therefore,
Lam has no ﬁembsrship interest therein. With regard to Lam’s claim that he holds a 10%
membership interest in TE LLC, the purported Assignment of Interest that Tran signed on
December 2, 2009 is legally inoperative because Tran had already divested herself of her
membership interests in TE LLC two months prior. Moreover, even if she had a membership
interest to give, the Assignment of Interest instrument was never delivered to Lam by the
Petitioner, primarily because Lam refused to accept delivery of the giff, as evidenced by Tran’s
2010 letter to the Petitioner, See Ex. 17,

Similarly, this Court should also declare that the Petitioner’s removal of Lam as TE LLC’s
manager was proper given that (1) Petitioner is the Trustee of the Legacy Trust, the sole owner of
TE LLC’s membership interest; and (2) pursuant to TE LLC’s Operating Agreement, a manager
can be removed and replaced upon a majority voie of the membership, which in this case only

required the vote of the Petitioner. See, Ex. 3, atp. 4.

C. Tris CourT SHOULD EXPUNGE ALL L1S PENDENS RECORDED AGAINST THE REAL
PrOPERTY OWNED BY TE LLC.

NRS 14.010 permits a plaintiff to file a lis pendens only “[i]n an action for the foreclosure
of a mortgage upon real property, or affecting title or possession of real property.” “As a general
proposition, lis pendens are not appropriste instruments for use in promoting recoveries in actions
for personal or money judgments; rather, their office is to prevent the transfer or loss of real
property which is the subject of dispute in the action that provides the basis for the lis pendens.”
Levinson v. Eighth Judicial Dist. Ct., 109 Nev, 747, 750 (Nevy, 1993).
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Accordingly, WNRS 14.015(1) and (2) provide that a defendant may request a hearing upon
15 days’ notice, whereupon Lam must:

... establish 1o the satisfaction of the court that:

(a) The action is for the foreclosure of a mortgage upon the real property
described in the notice or affects the title or possession of the real property
deseribed in the notice;

(b)  The action was not brought in bad faith or for an improper motive;

(¢}  The party who recorded the notice will be eble to perform any conditions
precedent 1o the relief sought in the action insofar as it affects the title or
possession of the real property; and

(d)  The party who recorded the notice would be injured by any transfer of an
interest in the property before the action is concluded.

NRS 15.015(3) provides that: “[i]n addition to the matters enumerated in subsection 2, the party

who recorded the notice must establish to the satisfaction of the court either:
(a)  That the party who recorded the notice is likely to prevail in the action; or

{(by  That the party who recorded the notice has a fair chance of success on the
merits in the action and the mjury described in paragraph {d) of subsection
2 would be sufficiently serious that the hardship on him or her in the event
of & transfer would be greater than the hardship on the defendant resulting
from the notice of pendency, - and that if the party who recorded the
notice prevails he or she will be entitled to relief affecting the title or
possession of the real property.

If Lam fails to meet the foregoing burden, the lis pendens’ must be expunged. NRS 14.015(5).
According to his Amended Notice of Lis Pendens, Lam improvidently recorded lis
pendens’ against the following parcels of real property owned by TE LLC:
APN Number Property Description

161-28-301-006 Hacienda Avenue and Morris Street

126-10-501-015 bron Mountain and Patricia Avenue

176-13-501-030 Mohawk Street and Shelbourne Avenue

161-28-401-013 Nellis Blvd and Rawhide Avenue

177-17-701-012 Ford Avenue and Ensworth Street
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APN Number

Property Description

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin 1, King Blvd

126-03-801-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

e B RS O - S A T T

179-27-605-005 Roan Road and Derby Drive
179-27-605-004 Derby Drive
179-27-605-003 Pinto Road and Colt Drive

—
o

177-17-701-013

Ford Avenue and Ensworth Street

Py
=

161-28-401-009

1UJS-95 and Denning Street
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D. PETITIONER REQUESTS INSTRUCTIONS Wird REGARD 1O PAYING SPECIFIC
BEQUESTS AND DISTRIBUTING THE REMAINDER TO THE RESIDUAL BENEFICIARY.

For the reasons sei forth supra, the lis pendens’ recorded against all of the parcels owned by TE
LLC are required to be expunged because there is no dispute that TE LLC owns the parcels.
Moreover, the record establishes that there is no genuine dispute concerning the Legacy Trust’s
ownership of TE LLC and its ability to remove Lamn as the manager. Lam’s case is really about
control; not ownership. The question of who bas the right to control the Legacy Trust and TE
LLC is not a statutory basis for the recordation of a lis pendens. Title and possession are not in
dispute, Lis pendens’, therefore, are not necessary and only cloud title to the detriment of the

Legacy Trust, Accordingly, the lig pendens® should be expunged.

NRS 153,031 provides in relevant part:

1. A frustee or beneficiary may petition the court regarding any aspect of the
affairs of the trust, including:

®

Instructing the trustee;
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The Legacy Trust provides that upon Tran's death, the trustee is required Liquidate trust
assets to pay $2,120,000.00 in specific bequests, See Ex. 1, at pp. 10-11. Following payment of
the specific bequests, the trustee is then directed 1o pay the residual and remaining trust estate to
the Nhu Tran Foundation, Inc, (“Tran Foundation™) /d.

The Legacy Trust currently bas enough liguidity to satisfy all of the specific beqguests,
including the $2 million specific bequest to Lam. Accordingly, Petitioner respectfully requests an
instruction from this Court to pay the specific bequests without further delay. Upon satisfaction of
the specific bequests, Petitioner further requests instructions from this Court to sell the remaining
assets of the Legacy Trust, including those parcels of real property owned by TE LLC, to pay the
residual and remainder to the Tran Foundation. Not only does this Court have the equitable power
to do so, but the express terms of the Legacy Trust also grant the Petitioner the power to sell
assets without Court approval. See Ex. 1, at Articles 6.3, 6.23 7

WHEREFORE, Petitioner respectfully requests that this Court issue the following relief:

9 “In addition to the powers vested in them by law and other provisions of this Instrument, the
Trustees shall have the following powers, exercisable in their sole and absolute discretion,
without court approval, and effective until actual distribution of all property...

6.3 Sale or Lease of Property. For prices and upon such terms as they deem property. (i)to sell at
public or private sale, or to exchange, any real or personal property; (i) to give options for any
such sales, exchanges, or leases; and (iii) to lease Trust property for terms within or beyond the
term of the Trust and for any purpose, including exploration for an removal of gas, oil, and other
minerals; and to entér into community oil leases, pooling and utilization agreements.

6.23 Broad Powers Of Distribution. Upon any division or partial or final distribution of the
Trust estate, the successor Trustee shall have the power to partition, allot and distribute the Trust
estate in undivided interest or inm kind, or partly in money and parily in kind, at valuations
determined by the Trustees, and to sell such property as the Trustees, in the Trustees’ discretion,

il considers necessary to make such division or distribution. In making any division or partial or

final distribution of the Trust estate, the Trustees shall be under no obligation to make a pro rata
division or to distribute the same assets to beneficiaries similarly situated. Rather, the Trustees
may, in the Trustees’ discretion, make non pro rata divisions between Trusts or shares and non
pro rata distributions to beneficiaries as long as the respective assets allocated to separate trusts or
shares or the distributions to beneficiaries have equivalent or proportionate fair market value, The
income tax basis of assets allocated or distributed non pro rata need not be equivalent and may
vary to a greater or lesser amount, as determined by the Trustees, in his or her discretion, and no
adjustment need be made to compensate for any difference in basis,
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8.

An order assuming in rem jurisdiction of the Legacy Trust;

An order confirming Petitioner, P, Sterling Kerr, Esq., as the Trustee of the Legacy
Trust;

A declaration that the Legacy Trust is the sole member of Tran Enterprises, LLC;
A declaration that Charles Lam has no membership interest in Tran Enterprises,
LLG;

A declaration that Petitioner had authority to remove Charles Lam as Manager of
TE LLC in or about March of 2017;

An order expunging all lis pendens’ recorded against the real property owned by
the Legacy Trust though its membership interest in TE LLC;

An order instructing the Petitioner to pay all specific bequests, to liquidate all
remaining Trust assets, and to pay the residue of the Legacy Trust estate to the
Tran Foundation, the remainder beneficiary; and

Axn order for any and all other relief just and warranted under the circumstances.

Dated this f‘jé day of October, 2017,

SOLOMON DWIGGINS & FREER, LTD.
g

Mark A, Sélomor (#418)

Alexander G. Leveqhe (#11183)

Craig D. Friede! (#13873)

2060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Telephone: 702.853,5483

Facsimile: 702.853.5485

Attorneys for Petitioner, P. Sterling Kerr
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VERIFICATION

Fetitioner, P, STERLING KERR, whose mailing address is 2450 51, Rose Parkway, Suite
120, Henderson, Nevada 89074, declares nnder penalties of perjury of the State of Neveda:

That he is the Petitioner who mekes the foregoing PETITION TO ASSUME IN REM
JURISDICTION OVER THE NT LEGACY TRUST, DATED OCTOBIR 15, 2009 -AND-
PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS -AND- PETITION
FOR A DECLARTION THAT THE NT LEGACY TRUST IS THE SOLE MEMBER OF
TRAN ENTERPRISES, LLC -AND- PETITION TO EXPUNGE LIS PENDENS, that he has
read said petition and knows the contents thereof, and that the same is true of his own knowledge

except for thuse matters stated on informetion and belief, and that as 1o such matters he believes

them to be frue.

.&\u‘
DATED this 9 dey of October, 2017
~ B

P. S{ERLING KERR, ESQ.
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Electronically Filed
11117/2017 2:04 PM
Steven D. Grierson

OPPS CLERK OF THE CO!
DANIEL T. FOLEY, ESQ. &jﬁ,ﬁ ﬂ‘“‘”

Nevada Bar No. 1078

J. MICHAEL OAKES, ESQ.
Nevada Bar No. 1999
FOLEY & OAKES, PC

626 So. 8™ Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Charles Lam

DISTRICT COURT

% ok

CLARK COUNTY, NEVADA

Case No. P-17-093391-T
Dept. No. XXVI
In the Matter of the

)

)

)

)

NT LEGACY TRUST, dated October 15,2009 ) Date: December 1, 2017

) Time: 9:30 a.m.,

)

)

)

OPPOSITION OF CHARLES LAM TO
PETITION TO ASSUME IN REM JURISDICTION OVER THE NT LEGACY TRUST,
DATED OCTOBER 15, 2009 and PETITION TO CONFIRM TRUSTEE AND FOR
INSTRUCTIONS and PETITION FOR A DECLARATION THAT THE NT LEGACY
TRUST IS SOLE MEMBER OF TRAN ENTERPRISES, LL.C and PETITION TO
EXPUNGE LIS PENDENS

Comes now, CHARLES LAM (“Charles”), AND hereby submits his Opposition To the
Petition To Assume In Rem Jurisdiction Over The NT Legacy Trust, Dated October 15, 2009 And
Petition To Confirm Trustee And For Instructions And Petition For A Declaration That The NT
Legacy Trust Is Sole Member Of Tran Enterprises, LLC And Petition To Expunge Lis Pendens.
1
Iy
1

1
Page 1 of 9
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This opposition is based upon the following Memorandum of Points and Authorities and
such argument as will be heard at the time of hearing this matter or any subsequent proceeding.

DATED this 17" day of November, 2017,

Submitted by:
FOLEY & OAKES, PC

/s/ J. Michael Qakes
Daniel T. Foley, Esq.
Nevada Bar No. 1078

J. Michael Oakes, Esq.
Nevada Bar No. 1999

626 So. 8™ Street

Las Vegas, NV 89101
(702) 384-2070

Atforneys for Charles Lam

Page 2 of 9
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MEMORANDUM OF POINTS AND AUTHORITIES

L
INTRODUCTION

The issues raised by this Petition are already pending in another case in front of Judge
Denton. In the earlier case, Judge Denton entered a temporary restraining order and a preliminary
injunction against Sterling Kerr. The injunctive relief was necessary because within 7 months of
the death of Nhu Tran, Kerr had taken control of Tran Enterprises over the objection of Charles,
and secretly sold its most valuable properties in two double escrow sales transactions on August 4
and August 31. In both instances, Tran Enterprises sold property to Edwards Homes, Inc., who
then sold to a third party on the very same day for a combined amount of $1,625,000 more than the
price paid to Tran Enterprises. Those rushed sales took place without the benefit of any listing with
an agent through the multiple listing service, and without the benefit of any appraisal.

Those actions, in and of themselves, were breaches of fiduciary duties, and are grounds for
removal of Kerr as Trustee.

Based on the gross negligence or willful misconduct of Kerr, his misinterpretation of the
operative documents, his conflict of interest, and a revocation signed by Nhu Tran during her
lifetime, Charles had sought the removal of Kerr as trustee of the NT Legacy Trust, which would
carry with it his role as self-appointed manager of Tran Enterprises. In his order, Judge Denton
ruled that the motion for removal of Kerr be heard before the Probate Commissioner for a
recommendation. That motion, however, is to be heard as part of the already pending first case, not
through this second case.

The Minute Order from the proceedings before Judge Denton also stated “If counsel wants
to seek expungement of the lis pendens, a motion can be filed.” Again, that motion would have
been in the pending case for which the lis pendens was recorded.

To avoid the ongoing confusion of running back and forth between cases, Charles has filed
a motion to consolidate the two cases, and to stay this case, which is scheduled for hearing before
Judge Denton on November 27, 2017. By the time the hearing on this Petition takes place on

December 1, 2017, the parties should have some guidance from Judge Denton as to how he has

Page 3 of 9
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ruled. A copy of the Motion to Consolidate Cases, and for Stay of Second Case, is attached as
Exhibit “A.” (See the Appendix for all Exhibits).

Certainly, there is no doubt that the Probate Commissioner is to hear the Motion for
Removal and make a recommendation to Judge Denton in the first case. That is what he ordered.
Charles asserts that the other issues raised herein are issues already pending before Judge Denton
in the first case, and should be heard there, unless and until he says otherwise,

Since this brief 15 being filed prior to the time of that hearing before Judge Denton, it 1s
unknown whether all of these issues are to go forward in any manner on December 1, 2017,
Therefore, if the merits of this Petition are actually heard, Charles hereby asks for an opportunity
to submit specific briefing on any of the issues raised by the Petition, prior to any recommendation
by the Probate Commissioner.

In the meantime, Charles hereby asks that the Probate Commissioner review the pleadings
previously filed herein, including the documentary evidence and declarations, as those pleadings
go directly to the requests for relief made herein. Specifically, this includes the following, which

are being provided to the Probate Commissioner as Exhibits in the Appendix filed

contemporaneously:

B. The September 1, 2017 Motion for Temporary Restraining order and
Preliminary Injunction,

C. The September 1, 2017 Motion for Removal of Kerr and Kaufman as
Trustee and Manager on Order Shortening Time,

D. The September 5, 2017 Supplement to the Motion for Temporary
Restraining Order and the Removal of Kerr and Kaufman as Trustee and
Manager, which attached the recorded deeds from the August 31, 2017
double escrow transaction,

E. The Notice of Entry of Order Granting Motion for Temporary Restraining

Order and Setting Hearing on Preliminary Injunction,

Page 4 of 9
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E. The September 19, 2017 Reply to Defendants’ Opposition to Plaintiff’s
Motion for Preliminary Injunction and Plaintiff’s Motion for Removal of
Kerr and Kaufman as Trustee and Manager,

G. The September 19, 2017 Second Declaration of Charles Lam in Support of
Reply to Defendants’ Opposition to Plaintiff's Motion for Preliminary
Inmjunction and Plaintiff’s Motion for Removal of Kerr and Kaufman as
Trustee and Manager,

H. The Minutes from the September 21, 2017 hearing before Judge Denton (the
Preliminary Injunction Order has not been entered), and

1 The October 6, 2017 Order referring the removal motion to the Probate

Commissioner.

With this being said, this brief will now comment on the specific relief requested in the
Petition.

I1. Any Hearing on Confirmation of Kerr as Trustee of NT Legacy Trust Should
be Considered Along With the Motion for His Removal

This point seems rather obvious. The question of Kerr’s ongoing status is already pending
in the first case, and the Court first acquiring jurisdiction has referred that issue to the Probate
Commissioner. Charles has requested a hearing date on that motion, but as of this writing, it has
not been set.

III. The Request for a Declaration that NT Legacy Trust is the Sole Member of
Tran Enterprises is A Request for Summary Judgment, and the Facts Do Not Support the
Requested Relief

Kerr is secking this declaration by the Court because all of his self-help remedies in firing
Charles as manager of Tran Enterprises and inserting himself instead are dependent upon NT
Legacy Trust being or becoming the majority or sole member of Tran Enterprises as of the date of

death of Nhu Tran. Given the fact that Charles objected to Kerr’s takeover of Tran Enterprises, it is

surprising that Kerr did not do the obvious thing that a careful fiduciary would do, which would
Page 5 of 9
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have been to file a petition and seek instructions at that time. Charles asserts that the reason Kerr
did not do that was because he did not want to be under any scrutiny when he sold off the
properties.

Note that a trustee’s failure to ask for instructions and its assertion of a biased interpretation
of trust documents in its favor are a basis for finding a breach of fiduciary duty. See In the Matter

of the Connell Living Trust, 133 Nev. Adv. Op. 19 (2017), where the Court affirmed summary

judgment against a trustee, stating:

“Concerning the summary judgment on breach of fiduciary duties
and the resulting award of attorney fees, we agree with the district
court that Eleanor breached her fiduciary duties of impartiality and
to avoid conflicts of interest when she unilaterally ceased
distributions to respondents without seeking court instructions and
when she advocated as trustee for a trust interpretation favoring
herself as beneficiary; consequently, attorney fees were warranted.
NRS 153.031(3)(b) (providing that the district court may award a
petitioner attorney fees "to redress or avoid an injustice” and that a
trustee may be made personally liable for the attorney fees if the
trustee "breached his or her fiduciary duties™)”

The facts relating to ownership of Tran Enterprises will show that Kerr “jumped the gun,”
that he did not have a basis for firing Charles and appointing himself as manager of Tran
Enterprises at all, and that Charles is a 10% member. The following numbered exhibits, which are
part of the Appendix, will show:

J. October 15, 2009 — Nhu Tran signs the NT Legacy Trust, and an assignment
to the NT Legacy Trust of “certain membership interests in TRAN ENTERPRISES, LLC,
currently owned by NHU THI TRAN, and any and all interests owned by NHU THI TRAN in
TRAN ENTRPRISES, LLC, any Series LL.C’s under the master LLC.

K. October 23, 2009 — Nhu Tran, individually, signs the operating agreement

for Tran Enterprises, LLC. She “currently owned” no membership interest at the time of the

October 9, 2009 assignment.
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L. December 2, 2009 - Nhu Tran, individually, signs an assignment whereby
“the undersigned hereby assigns ten percent (10%) of her membership interest in Tran
Enterprises” to Charles. This assignment was prepared by Kerr and shows that Nhu Tran was the
owner, not the NT Legacy Trust.

M. Tran Enterprises, LLC goes through bankruptcy and has a plan of
reorganization confirmed on Aprl 23, 2012, The Confirmed Plan, which is attached to the
Appendix, is conclusive as to all creditors and equity holders. On Page 18, it identifies the Equity
Interest Holders as Class 6 under the Plan, and states “Ms. Tran is the sole member of Tran
Enterprises, LLC.” It also states that “Each record holder of Equity Interest in the Debtor shall
retain its interest in the Debtor, as the Reorganized Debtor.”

N. September 4, 2013 — Nhu Tran signs before a notary a Revocation of Power
of Attorney and Assignment which revokes any power or assignment previously given to Kerr in
any capacity, stating: “The undersigned hereby revokes any and all General or Special Powers of
Attorney to act as Trustee or in any other capacities and Assignments of right, title and interest, if
any, previously granted to MARY V. KAUFMAN, an Individual, and P. STERLING KERR, Esq.,
who represented myself in drafting the formation and creation, in TRAN ENTERPRISES, LLC, a
Nevada Limited Liability Company and any Series LLC’s thereunder, NT REVOCABLE LIVING
TRUST, a Nevada trust, NT LEGACY TRUST, a Nevada trust, NHU TRAN FOUNDATION,
INC., a Nevada Nonprofit Corporation. This Revocable of Power of Attorney and Assignment is
effective immediately upon my signature herein subscribed.”

With ownership of Tran Enterprises being in Nhu Tran, Kerr had no basis to take over Tran
Enterprises, and all of his actions on behalf of Tran, including the sales resulting in $1,625,000 in
losses, were unauthorized.

IV.  THE LIS PENDENS SHOULD NOT BE EXPUNGED

Page 7 of 9
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1 As explained hereinabove, Judge Denton had told counsel to file their motion if they

2 || wanted to expunge the lis pendens, and he would hear it. Bringing that motion in a second case is

3 simply “forum shopping.” Further, the lis pendens was filed to give notice of proceedings in Case
4 . .
No. A-17-760853-B, so it would be absurd to have a ruling on expungement come from the Court
5
or Probate Commissioner assigned to another case.
6
; DATED this 17" day of November, 2017.
g FOLEY & OAKES, PC
9 /s/ J. Michael Qakes
Daniel T. Foley, Esq.
10 Nevada Bar No. 1078
J. Michael Oakes, Esq.
11 Nevada Bar No. 1999
1 626 So. 8" Street

Las Vegas, NV 89101

13 (702) 384-2070

Attorneys for Charles Lam
14
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CERTIFICATE OF SERVICE

Pursuant to NEFCR 9, NRCP 5(b) and EDCR 7.26, I hereby certify that [ am an employee
of Foley & Qakes, PC, and that on the 17" day of November, 2017, I served the following
document(s):

OPPOSITION TO PETITION TO ASSUME IN REM JURISDICTION OVER THE NT
LEGACY TRUST, DATED OCTOBER 15, 2009 and PETITION TO CONFIRM TRUSTEE
AND FOR INSTRUCTIONS and PETITION FOR A DECLARATION THAT THE NT
LEGACY TRUST IS SOLE MEMBER OF TRAN ENTERPRISES, LLC and PETITION
TO EXPUNGE LIS PENDENS

I served the above-named document(s) by the following means to the person s as listed below:

[ 1] By United States Mail, postage fully prepaid to person(s) and addresses as follows:

[ X] By Electronic Transmission through the ECF System:

Mark A. Solomon, Esq.

Alexander G. LeVeque, Esq.

Craig D. Friedel, Esq.

Solomon Dwiggins & Freer, Ltd.

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

I declare under the penalty of perjury that the foregoing is true and correct.

{s/ Elizabeth Lee Gould
An employee of FOLEY & QAKES, PC
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Electronically Filed
11/17/2017 2:04 PM
Steven D. Grierson

DANIEL T. FOLEY, ESQ. CLER? OF THE COEg
Nevada Bar No. 1078 .
J. MICHAEL OAKES, ESQ.

Nevada Bar No. 1999

FOLEY & OAKES, PC

626 So. 8™ Street

Las Vegas, Nevada 89101

(702) 384-2070 - office

(702) 384-2128 - facsimile

mike@foleyoakes.com

Attorneys for Charles Lam

DISTRICT COURT

ok

CLARK COUNTY, NEVADA

)  Case No. P-17-093391-T
) Dept. No. XXVI
In the Matter of the )
)
NT LEGACY TRUST, dated October 15,2009 ) Date: December 1, 2017
) Time: 9:30 a.m.
)
)
)
APPENDIX
TO

OPPOSITION OF CHARLES LAM TO
PETITION TO ASSUME IN REM JURISDICTION OVER THE NT LEGACY TRUST,
DATED OCTOBER 15, 2009 and PETITION TO CONFIRM TRUSTEE AND FOR
INSTRUCTIONS and PETITION FOR A DECLARATION THAT THE NT LEGACY
TRUST IS SOLE MEMBER OF TRAN ENTERPRISES, LL.C and PETITION TO
EXPUNGE LIS PENDENS

Comes Now, Charles Lam (*“Charles”), and hereby submits his Appendix to his Opposition
To The Petition To Assume In Rem Jurisdiction Over The NT Legacy Trust, Dated October 15,
2009 and Petition To Confirm Trustee And For Instructions And Petition For A Declaration That
The NT Legacy Trust Is Sole Member Of Tran Enterprises, LLC and Petition To Expunge Lis

Pendens, attaching the following Exhibits that are referenced in the Opposition:
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Motion to Consolidate Cases, and for Stay of Second Case.

The September 1, 2017 Motion for Temporary Restraining order and
Preliminary Injunction.

The September 1, 2017 Motion for Removal of Kerr and Kaufman as
Trustee and Manager on Order Shortening Time.

The September 5, 2017 Supplement to the Motion for Temporary
Restraining Order and the Removal of Kerr and Kaufman as Trustee and
Manager, which attached the recorded deeds from the August 31, 2017
double escrow transaction.

The Notice of Entry of Order Granting Motion for Temporary Restraining
Order and Setting Hearing on Preliminary Injunction.

The September 19, 2017 Reply to Defendants’ Opposition to Plaintiff’s
Motion for Preliminary Injunction and Plaintiff’s Motion for Removal of
Kerr and Kaufman as Trustee and Manager.

The September 19, 2017 Second Declaration of Charles Lam in Support of
Reply to Defendants’ Opposition to Plaintiff’s Motion for Preliminary
Injunction and Plaintiff’s Motion for Removal of Kerr and Kaufman as
Trustee and Manager.

The Minutes from the September 21, 2017 hearing before Judge Denton.
The October 6, 2017 Order concerning Motion for Removal of Trustee and
Appointment of Successor Trustee.

October 15, 2009 — Assignment of Interest in Tran Enterprises to NT
Legacy Trust

October 23, 2009 — Operating Agreement for Tran Enterprises, LLC.
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L. December 2, 2009 Assignment of Interest in Tran Enterprises to Charles

Lam

M. April 23, 2012 Order Confirming Plan or Reorganization for Tran
Enterprises.

N. September 4, 2013 Revocation of Power of Attorney and Assignment.

DATED this 17" day of November, 2017.

Submitted by:
FOLEY & OAKES, PC

/s/ J. Michael Qakes
Daniel T. Foley, Esq.
Nevada Bar No. 1078

J. Michael Oakes, Esq.
Nevada Bar No. 1999

626 So. 8" Street

Las Vegas, NV 89101
(702) 384-2070

Attorneys for Charles Lam
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CERTIFICATE OF SERVICE

Pursuant to NEFCR 9, NRCP 5(b) and EDCR 7.26, I hereby certify that [ am an employee
of Foley & Qakes, PC, and that on the 17" day of November, 2017, I served the following
document(s):

APPENDIX TO OPPOSITION TO PETITION TO ASSUME IN REM JURISDICTION
OVER THE NT LEGACY TRUST, DATED OCTOBER 15, 2009 and PETITION TO
CONFIRM TRUSTEE AND FOR INSTRUCTIONS and PETITION FOR A
DECLARATION THAT THE NT LEGACY TRUST IS SOLE MEMBER OF TRAN
ENTERPRISES, LLC and PETITION TO EXPUNGE LIS PENDENS
I served the above-named document(s) by the following means to the person s as listed below:

[ 1] By United States Mail, postage fully prepaid to person(s) and addresses as follows:

[ X] By Electronic Transmission through the ECF System:

Mark A. Solomon, Esq.

Alexander G. LeVeque, Esq.

Craig D. Friedel, Esq.

Solomon Dwiggins & Freer, Ltd.

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

I declare under the penalty of perjury that the foregoing is true and correct.

{s/ Elizabeth Lee Gould
An employee of FOLEY & QAKES, PC
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J. Michael Oakes, Esq.
Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8" Street

Las Vegas, Nevada 89101
Tel.: (702) 384-2070

Fax: (702) 384-2128
mike@foleyoakes.com
Attorneys for Plaintiffs

DISTRICT COURT APPROVED BY
sk
CLARK COUNTY, NEVADA
)} Case No. A-17-760853-B
CHARLES LAM, individually and derivatively ) Dept. No. XIII
on behalf of TRAN ENTERPRISES, LLC, a )
Nevada limited liability company, and as )
Trustee of the NT REVOCABLE LIVING ) MOTION TO CONSOLIDATE
TRUST, dated the 15 day of October, 2009 } CASES, AND TO STAY
) PROCEEDINGS IN SECOND
Plaintiffs, } CASE ON ORDER
}  SHORTENING TIME
vs. )
)
P. STERLING KERR, individually and as )} Date:
Trustee of the NT LEGACY TRUST, dated the )  Time:
15" day of October, 2009, Nhu Tran )
Foundation, Inc., a Nevada non-profit )
corporation; and DOES I through V individuals; )
and ROE VI through X Corporations and )
Partnerships, )
)
Defendants.
)
In the matter of the y TOBE CONSOLIDATED WITH
NT LEGACY TRUST, dated October 15, 2009 ; Case No. P-17-093391-T
) Dept. No. XXV1
)
)
)
)
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MOTION TO CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND
CASE ON ORDER SHORTENING TIME

COMES NOW Plaintiff CHARLES LAM, individually and derivatively on behalf of
TRAN ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
REVOCABLE LIVING TRUST, dated the 15" day of October, 2009 by and through his
attorney, J. Michael Oakes, Esq., of FOLEY & OAKES, PC, and hereby moves this Court to
consolidate case numbers A-17-760853-B and P-17-093391-T into one action, since they have
common and identical questions of fact and law, and to stay the proceedings in the second case.

This Motion is made and based on the prior rulings from this Court, NRCP 42(a) and
EDCR 2.50, EDCR 4.03, the following Memorandum of Points and Authorities, the pleadings
and papers on file herein, and any arguments of counsel that may be entertained at the hearing of
this motion.

DATED this 13" day of November, 2017.

FOLEY & OAKES, P

_¥"Michael Oakes, Esq. -
Nevada Bar No. 1999

626 So. 8" Street

Las Vegas, Nevada 89101

Attorneys for Plaintiffs
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APPLICATION FOR ORDER SHORTENING TIME

1. The undersigned is the attorney of record for the plaintiffs in this case. This case,
referred to herein as the “First Case,” has already been the subject of motion practice and rulings
from this Court.

2. The Defendants have filed another case, referred to herein as the “Second Case,”
in the form of a Petition to Assume In Rem Jurisdiction Over the NT Legacy Trust, Dated
October 15, 2009. In the Second Case, they are asking to confirm Kerr as the Trustee of the NT
Legacy Trust, for a summary adjudication that NT Legacy Trust is the sole member of Tran
Enterprises, LLC, and for an expungement of the lis pendens filed in the First Case. All of these
issues are already pending, and have even been argued. Their Petition is scheduled for hearing on
December 1, 2017 at 9:30 a.m.

3. This motion seeks to consolidate the two cases, and also asks that the Court stay
proceedings in the Second Case, Plaintiffs are requesting an order shortening time so that this
Motion may be heard prior fo the hearing of the Petition in the Second Case on December 1,
2017.

4, I declare under penalty of perjury that the foregoing is true and correct.

e

DATED this 13" day of November, 2017.

Az

J. Michael Oakes, Es-q.
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ORDER SHORTENING TIME
Good cause appearing therefor,
IT IS HEREBY ORDERED that the time for hearing of the following MOTION TO
CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND CASE ON ORDER

.
SHORTENING TIME shall be heard on the ; } day of A/Qg:@qb , 2017, at the hour of

g , Q) @pm in Department X111,

DATED this cZaz}: of November, 2017.,

DISTRICT COURT HUDGE

Respectfully Submitted:
FOLEY & OAKES, PC

By; f«:{« '} i’ﬁ / ,«/
J. Michael Oakes, Esq
Nevada Bar No. 1999

626 So. 8" Street

Las Vegas, Nevada 89101
{702) 562-8820 Telephone
(702) 562-8821 Facsimile
Attorneys for Plaintiffs
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MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

In connection with prior hearings, as reflected in the minutes (See Exhibit “17), this Court
considered the issue of whether it had jurisdiction over this dispute. It determined that it did, but
referred the Plaintiffs’ motion to remove defendant Kerr as Trustee to the Probate Commissioner
under EDCR 4.03. At the same hearing, this Court granted a preliminary injunction, and advised
the Defendants that “if counsel wants to seek expungement of the lis pendens a motion can be
filed.”

Rather than file that motion to expunge, Defendants have filed the Second Case, as a
Petition to Assume In Rem Jurisdiction Over the NT Legacy Trust, Dated October 15, 2009. As
part of the Petition in the Second Case, they are asking to confirm Kerr as the Trustee of the NT
Legacy Trust, for a summary adjudication that NT Legacy Trust is the sole member of Tran
Enterprises, LLC, and for an expungement of the lis pendens. For ease of reference, a copy of the
Petition (without exhibits) is attached as Exhibit “2.”

These precise legal and factual questions are already pending in this, the First Case, and
the filing of the Second Case can only be characterized as “forum shopping.” Defendants did not
like the ruling from this Court, and in their Petition, they explain that this Court “did not
understand {or perhaps was not informed) that Lam’s argument in support of a TRO was legally
unsound.” Obviously, Plaintiffs disagree, as the issuance of the temporary restraining order and
the subsequent issuance of the preliminary injunction was critical to stop the losses on sales of
real property, which already add up to over $1,600,000. The larger point, however, is that the law
does not favor running to a new court to have it “fix” rulings made by a prior court.

Given the identical set of facts, and the same legal questions already pending in this, the
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First Case, it is quite surprising to see this Second Case, couched in terms of a Petition to
Assume Jurisdiction of the Trust and for Instructions. The only rationale for it would be to
forum shop.

Since the two cases involve the same set of facts and common questions of law, they
should be consolidated. This Court has already referred the Motion for Removal to the Probate
Commissioner, and that motion can and will be heard there. However, the report and
recommendation should come back to this Court, as the Court assigned to the First Case filed,
and as the court which referred the already pending Motion for Removal to the Probate
Commissioner for a report and recommendation.

Further, the remaining relief sought by the Defendants should be stayed. Other than
granting the motion for preliminary injunction, this Court did two things. First, it ordered that the
Motion for Removal of Kerr should be first heard by the Probate Commissioner. Second, it
informed the Defendants that if they wanted to seek expungement of the lis pendens, they could
do so by motion. The Court never suggested that a motion to expunge would, like the Motion for
Removal of trustee, be referred under EDCR 4.03.

If the Defendants wish to seek substantive relief from this Court, they are free to do so at
any time, and if they want this Court to send any other specific issue to the Probate
Commissioner, they can ask for that as well. In the meantime, the two cases should be
consolidated, and the request for relief in the Second Case should be stayed.

IL LEGAL ARGUMENT

THE TWO CASES HAVE COMMON QUESTIONS OF FACT AND LAW, SO
CONSOLIDATION IS PROPER. AND THE SECOND CASE SHOULD BE STAYED

NRCP 42(a) provides as follows:
“42 (a) Consolidation. When actions involving a common
question of law or fact are pending before the court, it may order a

joint hearing or trial of any or all the matters in issue in the actions;
it may order all the actions consolidated; and it may make such

6of 8
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orders concerning proceedings therein as may tend to avoid

unnecessary costs or delay.”

This is a clear case where consolidation is proper. The Petition, i.e., the Second Case,

goes beyond the scope of this Court’s prior directions in making its earlier rulings, and is asking

for relief on issues that have already been the subject of briefing and consideration in the First

Case.
DATED this 13" day of November, 2017.
FOLEY & OAKES, PC
4 ;}Y
“““““““ Y
‘. Michael Oakes; Esq.

Nevada Bar No. 1999
626 So. 8™ Street
Las Vegas, Nevada 89101
Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I hereby certify that I am an employee of Foley & Oakes, PC,
and that on the ! 0 day of November, 2017, I served the following document(s):

MOTION TO CONSOLIDATE CASES, AND TO STAY PROCEEDINGS IN SECOND
CASE ON ORDER SHORTENING TIME

I served the above-named document(s) by the following means to the person s as listed
below:

[ X ] By ECF System (or the “Notice of Electronic Filing” to all addresses):

Lars Evensen, Esq.

Lance Earl, Esq.

Holland & Hart

9555 Hillwood Drive, 2nd floor
Las Vegas, NV 89134
Attorneys for Defendants

[X ] By United States Mail, postage fully prepaid to person(s) and addresses as
follows:

Mark A. Solomon, Esq.

Alexander G. LeVeque, Esq.

Craig D. Friedel, Esq.

Solomon Dwiggins & Freer, Ltd.

9060 West Cheyenne Avenue

Las Vegas, Nevada 89129

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

[ ] By Facsimile Transmission to person(s) and addresses as shown above: No
error was reported by the fax machine that [ used. A copy of the record of the fax transmission is
attached.

I declare under the penalty of perjury that the foregoing is true and correct.

Ponafe A Kse £

Anemployee of FOLEY & OAKES, PC
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Skip to Main Content Logout My Account Search Menu New District Civil/Criminal
Search Refine Search Close

REGISTER OF ACTIONS
CASE NoO, A-17-760853-B

Charles Lam, Plaintiff{s) vs. P. Sterling Kerr, Defendant(s)

§
:
§ Cross-Reference Case
§
§

Location District Court Civil/Criminal

Case Type:
Date Filed:
Location:

Number:

Page 1 of 1

NRS Chapters 78-89
09/01/2017
Department 13
A760853

Help

PARTY INFORMATION

Defendant Kerr, P. Sterling

Defendant NT Legacy Trust Dated October 15
2009

Plaintiff Lam, Charles

Plaintiff NT Revocable Living Trust Dated
QOctober 15 2009

Plaintiff Tran Enterprises LLC

Lead Attorneys

Lars K. Evensen
Retained

7026694600(W)

Lars K. Evensen
Retained
7026694600(W)

John M. Oakes
Retained
702-384-1070(W)

John M. Oakes
Retained
702-384-1070(W)

John M. Oakes
Retained
702-384-1070(W)

EVENTS & ORDERS OF THE COURT

09/21/2017 | All Pending Motions (9:00 AM) (Judicial Officer Denton, Mark R.)

Minutes
09/21/2017 9:00 AM

- APPEARANCES: John M. Oakes and Dan Foley, Attomeys
Charles Lam, Pitf Lars Evensen, Attorney for Deft, Sterling Kerr
Sterling Kerr, Deft/Trustee Relative to the Pitfs Motion for
Preliminary Injunction, COURT stated it was not consolidating
the Moation with trial on the merits and that it was not
conducting an evidentiary hearing foday. PLTF'S MOTION
FOR REMOVAL OF KERR AND KAUFMAN AS TRUSTEE
AND AS MANAGER ON ORDER SHORTENING TIME
COURT referanced EDCR 4.03 as to referring the matter to the
Probate Commissioner as Special Master relative to the status
of Kerr and Kaufman as Trustee. Coliogquy held regarding the
Court having jurisdiction. Following argument by counsel
regarding the Motion, COURT QRDERED matter REFERRED
to the Probate Commissioner and DIRECTED Mr. Oakes to
submit an order accomplishing the referral to the Probate
Commissioner for a RECOMMENDATION on this issue.
PLTF'S MOTION FOR PRELIMINARY INJUNCTION COURT
STATED ITS FINDINGS, and ORDERED Motion GRANTED
relative to any and all properties that are the subject of the
upcoming sale. If counsel wants to seek expungement of the lis
pendens a motion can be filed. COURT FURTHER
ORDERED, bond SET at $5,000.00, Mr, Oakes to submit the
order.

Return to Reqgister of Actions

https://www.clarkcountycourts.us/Anonymous/CaseDetail.aspx?CaselD=11803790&Heari... 11/2/2017
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Electronically Filed
10I2612017 2:59 PM
Steven D. Grierson

CLERE OF THE Cﬂijég

Mark A. Solomon (#418)
Alexander G. LeVeque (#11183)
Craig D. Friedel (#13873)
SOLOMON DWIGGINS & FREER, L1D.
9060 West Cheyeone Avenue
Las Vegas, Nevada 859129
Telephone: 702.853.5483
Facsimile: ?02%28533.5485
msolomon{@sdfnviaw.com
aleveque@sdfnvlaw.com
ciriedel(@sdfnviaw.com

Attorneys for P. Sterling Kerr, Trustee of the
NT Legacy Trust, dated October 15, 2009

DISTRICT COURT
CLARX COUNTY,NEVADA

In the Matter of the Case No.: P-17-093391-T
Dept. No.:  XXVI

Date of Hearing: Octeber 27,2817
Time of Hearing: 9:36-a:m.

NT LEGACY TRUST, dated October 15, 2009

PETITION TO ASSUME IN REM JURISDICTION OVER THE NT LEGACY TRUST,
DATED OCTOBER 15, 2008

-AND-
PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS
-AND-

PETITION FOR ADECLARTION THAT THE NT LEGACY TRUST I8 THE SOLE
MEMBER OF TRAN ENTERPRISES, LLC

-AND-
PETITION TO EXPUNGE LIS PENDENS

Petitioner, P. Sterling Kerr, Esg. (“Petitioner”), hereby petitions this Honorable Court,
pursuant to NRS 153.031, 164.010, 164.015 and 164.033 1o assume in rem jurisdiction over the
NT Legacy Trust, dated October 15, 2009 (the “Legacy Trust”), to confirm Petitioner as Trustes

of the Legacy Trust, for instructions, for a declaration at the Legacy Trust is the sole member of

1ofl17
Case Number: £-17-003391.T
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Tran Enterprises, LLC (“TE LLC"), a Nevada limited-liability company, and to expunge
improvidently recorded lis pendens’ on several parcels of real property cwned by the Legacy
Trust through TE LLC. This Petition 15 made and based on the Memorandum of Points and
Authorities set forth herein, all of the papers and pleadings already on file with the Court, and any
oral argument that the Court may entertain at the time of hearing.
MEMORANDUM OF POINTS AND AUTHORITIES
I. INTRODUCTION

Charles Lam (“Lam™), son and beneficiary of the decedent, Nhu Thi Tran (“Tran™), has
brought a civil action on behalf of TE LLC against the Petitioner, P, Sterling Kerr, Esq.
(“Petitioner™), in his individual capacity and as Trustee of the Legacy Trust, which is pending in
Department 13 of the Eighth Judicial District Court.

Procedurally, a threshold issue has arisen with respect to Lam’s standing to bring such a
lawsuit on behalf of TE LLC given that the Legacy Trust is the sole owner of TE LLC’s
membership interest, and that Lam was removed as TE LLC’s manager in March of 2017,

The Legacy Trust is an irrevocable Nevada asset protection trust. Accordingly, this Court
is the appropriate forum to determine the Legacy Trust's ownership interest in TE LLC and to
exercise in rem jurisdiction over the Legacy Trust to oversee its administration now that Tran has
passed away. This court is also the appropriate forum to instruct the Petitioner with regard io the
internal affairs of the Legacy Trust, including the marshaling and liguidation of assets and
payment of all testamentary bequests. For these reasons, Petitioner respectfully requests that this
Court grant the instant pefition in its entirety.

I1. STATEMENT OF FACTS
INTERESTED PERSONS

1. Pursuant to NRS 153.031(2), Petitioners provide that the following individuals, on

information and belief, are interested persons under the Trust and as 1o the relief requested in this

Petition:

2of17
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NAME RELATIONSHIP ADDRESS

Charles Lam | Beneficiary / Plaintiff cfo J. Michael Oakes, Esq,
in Case No. A-17- FOLEY & OAKES, PC
7608563-B 626 South Eighth Street
Las Vegas, Nevada 89101
Vince Lam Beneficiary 629 Shenandoah Road
Corona, CA 92879
Tony Lam Beneficiary 5956 Seville Avenue
Huntington Park, CA 90255
Dennis Lam Beneficiary 629 Shenandosh Road
Corona, CA 92879
Lisa Lam Beneficiary 5959 Seville Avenue

Huntington Park, CA 90255

Bryan Lam Beneficiary 5956 Seville Avenue

Huntington Park, CA 902535

16990 High Land Meadow Village
Dr.

Apt 807

Houston, TX 77089

Nhu Tran Foundation,i Beneficiary 2450 St. Rose Parkway, Suite 120
Inc. Henderson, NV 89074

Mary V. Kaufman Former Trustee 2036 Laggia Court

Las Vegas,NV 85117

Ha Thi Tran Beneficiary

FORMATION HISTORY AND OVERVIEW OF NHU THI TRAN'S ESTATE PLANNING

2. On October 15, 2009, Tran settled the Legacy Trust, a Nevada irrevocable asset
protection trust. See NT Legacy Trust, a true and comect copy being attached hereto as Exhibit 1.

3. Tran appointed the Petitioner and Mary V, Xaufmen (“Kaufman™) as the initial
Co-Trustees of the Legacy Trust. See Ex. 1, at p. 43,

4, On October 15, 2009, Tran assigned all of her right, title and interest to certain
membership interests in TE LLC to the Legacy Trust. See Assignment, a true and correct copy
being attached hereto as Exhibit 2.
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5. TE LLC is a Nevada limited-liability company, formed for the purpose of holding
several parcels of undeveloped real party, See TE LLC Operating Agreement, a true and correct
copy being attached here as Exhibit 3.

6. On or about June 3, 2016, Kaufman tendered her resignation as Co-Trustee of the
Legacy Trust thereby resuiting in Petitioner being the sole Trustee of the Legacy Trust, as of June
3, 2016. See Kaufman Resignation, a true and correct copy being attached hereto as Exhibit 4.

7. On January 25, 2017, Tran passed away. See Death Certificate, a true and correct
copy being attached hereto as Exhibit 5.

8. Section 3.2(A) of the Legacy Trust provides that upon Tran’s death, the Trustee
shall pay specific bequests to ceriain beneficiaries as follows:

a. $2,000,000 to Charles Lam, Tran's son;

b. $20,600 to Vince Lam, Tran’s son;

c. §$20,000 to Tony Lam, Tran’s son;

d. $20,000 to Dennis Lam, Tran’s grandson;

e, $20,000 1o Lisa Lam, Tran’s granddaughter;

f $20,000 to Bryan Lam, Tran’s grandson; and

g $20,000 to Ha Thi Tran, Tran’s sister. See, Ex. 1, at pp.10-11 (TRANO0OB1-82).

9. Section 3.2(B) of the Legacy Trust provides that, after the payment of specific
bequests, the remainder and residual of the assets are to be paid to Nhu Tran Foundation, Inc. (the
“Tran Foundation™),

THE DISPUTE BETWEEN L AM AND PETITIONER FOLLOWING TRAN'S DEATH

The Removal of Lam as Manager of TE LLC

10.  Atthe time of Tran’s death, Lam was the manager of TE LLC.
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11, On March 22, 2017, Petitioner, in his capacity as Trustee of the Legacy Trust, the
sole member of TE LLC, terminated Lam as manager. | See Letter to Charles Lam, dated March
22,2017, a true and correct copy being attached hereto as Exhibit 6.
12, On April 4, 2017, Lam responded to Petitioner’s letter wherein he refused to
acknowledge his removal. See, Letter to Sterling Xerr, dated April 4, 2017, a true and correct
copy being attached hereto as Exhibit 7,
Lam’s Business Court Complaint against Petitioner
13.  On September 1, 2017, Lam, purportedly on behalf of TE LLC, filed a civil
lawsuit against Petitioner, individnally and as Trustee of the Legacy Trust, wh.ichk seeks damages,
declaratory relief and equitable relief. See Business Court Complaint, filed on September 1, 2017,
a true and correct copy being attached hereto as Exhibit 8. Specifically, Lam seeks the following:
(a) damages caused by Petitioner allegedly breaching a fiduciary duty and/or acting negligent by
seiling real properties owned by TE LLC for less than fair market value; (b) a declaration “setting
forth the rights of the parties and their anthority to act on behalf of the NT Legacy Trust, the
Revocable Trust, and Tran Enterprises”; and (c) an order removing Petitioner as Trustee of the
Legacy Trust, enjoining Petitioner from selling real property owned by TE LLC and/or the
Legacy Trust, and appointing a receiver over the Legacy Trust and TE LLC. Jd

14.  In addition the filing of the Business Court Complaint, Lam also filed a motion to
remove the Petitioner as trustee of the Legacy Trust (the “Motion to Remove™), and a motion for
a temporary restraining order and a preliminary injunction (the “Motion for TRO™), which sought
to enjoin Petitioner from selling real property owned by the Legacy Trust TE LLC, See Motion to
Remove & Motion for TRO, true and correct copies being attached hereto as Exhibit 9 and
Exhibit 10, respectively,

Lam’s Motion to Remove Pefitioner as Trustee of the Legacy Trust

! Section 3.2 of the TC LLC Operating Agreement expressly provides that a manager may be
removed “with or without cause” by a vote of the majority in interest of members. See Ex. 3, at p.
4.
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15.  As for the Motion te Remove, which was propetly referred by Department 13 to
this Court, the sole basis for removal of the Petitioner is that Tran signed a document on or about
September 4, 2013, which purports to remove Petitioner and Kaufiman as Co-Trustees of the
Legacy Trust. See Revocation of Power of Attorney and Assignment, atiached hereto as Exhibit
11. The Legacy Trust, however, is an irrevocable trust and has no provisions whatsoever that give
Tran, its settlor, any power to remove a frustee. See generally Article VII of the Legacy Trust, Ex.
1,atpp. 22-3L,

16. Moreover, even if Tran held a power to remove the Petitioner as Trustee (which
she did not), the Legacy Trust requires formality and strict compliance with the removal
procedure, which in this case required delivery to the Petition by certified or registered mail,
courier, or hand ﬁe}ivery*z The purparted “revocation” was never delivered to the Petitioner prior
to Tran’s death, and, in fact, expressly states in contravention of the strict requirements of Section
7.2{¢c) that the trustee revocation “is effective immediately upon [Tran’s] signature herein
subscribed, ™

17.  Therefore, as a matter of law, Petitioner cannot be, and has not been, removed as
Trustes of the Legacy Trust on the basis the Lam has advanced.

Lam’s Motion for TRO/Preliminary Injunction

18,  Concurrently with the filing of the Business Court Complaint and the Motion to
Remove Trusiee, Lam also filed a Metion for TRO and Preliminary Injunction. See Motion for

TRO, a true and correct copy being attached hereto as Exhibit 10, The Motion for TRO sought to

*7.2(c) Formality Required,

Any document specified in this Section 7.2(c} shall not be effective unless se[n}t by certified
mail or registered mail or by courier, postage and/or fees prepaid, return receipt request, by
facsimile transmission (where receipt is capable of being determined), or by hand delivery
{Emphasis added).

! Petitioner is also informed and believes that Tran may have lacked contractusl capacity in
September of 2013,
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enjoin the Petitioner from selling real property owned by TE LLC. In support of his motion, Lam
erroneously asserted that he was the manager of TE LLC and that Petitioner had no authority to
act as Trustee of the Legacy Trust Lam relied on the Revocation of Power of Attomey and
Assignment document which, as explained supra, is a legally inoperative instrument because (1)
Tran had no authority under the Legacy Trust to remove Petitioner as Trustee; and (2) even if she
did, the notice of removal was never delivered.

19.  Presumably, the Business Court did not understand (or perhaps was not informed)
that Lam’s argument in support of a TRO was legally unsound because on September 6, 2017, it
entered a terporary restraining order enjoining Petitioner from selling any further parcels of
property because “[tlhe Plaintiffs have provided evidence to show that there is a legitimate
dispute as to the authority of Defendants Keérr and Kaufman to act in any capacity, based on the
Revocation signed on September 4, 2013 by Nhu Tran, the settlor of the trusts.” See TRO Order,
at § 4, a true and comect copy being attached hereto as Exhibit 12. Notably, however, the
Business Court went on 1o state that “the Court is not expressing an opinion on the uitimate merits
of the case” and that it did not find that there is a reasonable likelihood of success on the merits;
only that Plaintiff may be able to demonstrate a reasonable likelihood of success on the merits. Id

20.  On September 21, 2017, the Business Court held 2 non-evidentiary hearing on
Lam’s Motion for Preliminary Injunction. See Business Court Minutes, a true and correct copy
being sttached hereto as Exhibit 13. During the hearing, the Business Court granted the
preliminary injunction, increased the bond to $5,000, and referred the Motion to Remove,
pursuant to EDCR 4.03, to this Court. /4 No writien order has yet been entered by the Business
Cout,

Lam’s Lis Pendens

21.  Concurrently with the filing of the Business Court Complaint on September 1,
2017, Lam also filed and recorded & Notice of Pendency of Action {Lis Pendens). See Lis

Pendens, a true and correct copy being attached hereto as Exhibit 14,
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22.  According to the Lis Pendens, Lam claims that the Business Court action “affects
title to certain parcels of real property owned by Trans [sic] Enterprises, LLC and the NT
Revocable Living Trust, dated the 15% day of October, 2009...” Jd.

23.  On September 27, 2017, Lam filed an Amended Lis Pendens, which released one
of the parcels and corrected an APN of one of the affected parcels. See Amended Lis Pendens, a
true and correct copy being attached hereto as Exhibit 15.

24, As set forth in greater detail herein, both the Lis Pendens and the Amended Lis
Pendens were umprovidently filed as to the parcels owned by TE LLC because there is no dispute
as to the title of those parcels. Rather, Lam’s alleged dispute is whether Petitioner has authority to
sell the parcels. Accordingly, the lis pendens’ should be expunged as to the approximate sixteen
(16) parcels owned by TE LLC.

Lam’s Purported 10% Interest in TE LLC.

25, On December 2, 2009, Tran executed and delivered to the Petitioner an
Assignment of Interest instrument which purportedly and conditionally assigns a 10%
membership interest in TE LLC to Lam. See Assignment of Interest, a true and correct copy being
attached hereto as Exhibit 16, Pursuant to its terms, the Assignment of Interest is effective “only
upon presentation to CHARLIE LAM from my attorney, P. STERLING KERR, ESQ.” Id

26.  However, the Assignment of Interest is an inoperative instrument because Tran no
longer had any membership interests in TE LLC to assign to Lam as she previously assigned all
of her right, title and interest in TE LLC to the Legacy Trust two months prior in October of 2009.
See Ex. 2. Moreover, Tran never instructed Petitioner to deliver the Assignment of Interest to
Lam, presumably because she was informed by Lam in or around March of 2010 that he had no
interest in receiving and accepting the 10% membership interest. See Tran Handwritten Letter,

dated March 24, 2010, a true and correct copy being attached hereto as Exhibit 17,

8of17

212

 EFRRA

RIS

S A S SRR T A I A

L SN PR B

e




Bt

O  ARGUMENT

A. Tris Court SHOULD AssUuME IV REm JURISDICTION OVER THE LEGACY TRUST AND
CONFIRM PETITIONER AS ITS TRUSTEE.

NRS 164.010 provides in relevant part:

Petition for assumption of jurisdiction; powers of court; petition for removal of trust
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from jurisdiction of court; determination of where trust is domiciled

1. Upon petition of any person appointed as trustee of an express trust by
any written instrument other than a will, or upon petition of a settlor or
beneficiary of the trust, the district court of the county in which any trustee
resides or conducts business at the time of the filing of the petition or in
which the trust has been domiciled as of the time of the filing of the
petition shall assume jurisdiction of the trust as a proceeding in rem unless
another court has properly asswmned continuing jurisdiction In rem In
accordance with the lawsg of that jurisdiction and the district court
determines that it is not appropriate for the district court to assume
jurisdiction under the circumstances.

5. When the court assumes jurisdiction pursuant to this section, the court:

(2) Has jurisdiction of the trust as a proceeding in rem as of the date of the
filing of the petition,

NRS 164.015 further provides in relevant part:

Under its terms, the Legacy Trust is an irrevocable trust settled in Nevada. See Ex. 1, p.
31, Article VIIL Its initial trustees were the Petitioner and Kaufman. See Acceptance by Co-
Trustees, Ex. 1, at p. 41, However, on June 3, 2016, Kaufman resigned as trustee thereby
resulting in the Petitioner being the sole Trustee of the Legacy Trust from June 3, 2016, through

1. The 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 trust, including petitions with
respect to a nontestamentary trust for any appropriate relief ..,

the present. See Ex. 4.

Accordingly, this Court should assume in rem jurisdiction over the Legacy Trust and
confirm Petitioner as its Trustee. Petitioner anticipates that Lam will object to the Court’s

confirmation of Petitioner as Trusiee because of a document that he produced in the Business
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Court litigation which purporis to remove Petitioner as Trustee of the Legacy Trust. See Ex. 2,
However, this document is invalid as a matter of law for two reasons, First, the Legacy Trust did
not vest Tran with any authority to remove trustees. The Legacy Trust is an firevocable trust. As
such, in the absence of an express revocation power, Tran as settior had no authority to remove a
trustee. Second, even if Tran had such a power, the Legacy Trust expressly provides that a notice
of removal shall be delivered to the trustee to be effective. The pwrporied removal document was
never delivered to Petitioner during Tran’s lifetime and, therefore, is inoperative.

Assuming that this Court exercises in rem jurisdiction over the Legacy Trust, it should
also declare that it has exclusive jurisdiction over all matters concerning the Legacy Trust,
including, but not limited to, administration, internal affairs, and matters conceming disputes over
the Legacy Trust’s property. NRS 164.010(1). Under well-settled and controlling law, “when one
court is exercising in rem jurisdiction over a res, a second court will not assume in rem
jurisdiction over the same res.”* This is commonly known as the “prior-exclusive-jurisdiction
doctrine”.’ The prior-exclusive-jurisdiction doctrine is one that is not only recognized and
followed by the Supreme Court of Nevada, but is also recognized and followed by the United
States Supreme Court.® In Princess Lida of Thurn and Taxis v. Thompson, 305 U.S. 456 {1939),a

trust proceeding, the United States Supreme Court aptly stated:

We have said that the principle applicable to both federal and state courts is that
the court first assuming jurisdiction over property may maintain and exercise that
jurisdiction to the exclusion of the other, it's not restricted to cases where property
has actually been seized under judicial process before a second suit is instituted,
but applies as well where suits are brought to marshal assets, administer
trusts, or liguidafe estates, and in suits of a similar nature where, to give

% Chapman v. Deutsche Bank Nat'l Tr. Co., 129 Nev. Adv. Op. 34, 302 P.3d 1103, 1105 (2013)
(quoting Marshall v. Marshall, 547 U.8, 293, 311, 126 8.Ct. 1735, 164 L.Ed.2d 480 (2006)).

5id

¢ See e.g. Penn Gen. Cas. Co. v. Commonwealth of Pennsylvania ex rel. Schnader, 55 8. Ct. 386,
390 (1935) (“{T}wo courts having concurrent jurisdiction in rem, one first taking possession
aequires exclusive jurisdiction.”);
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effect to ifs jurisdiction, the court must control the property. The docirine is
pecessary to the harmonious cooperation of federal and state fribunals,

An exercise of in rem jurisdiction over the Lepacy Trust confers upon this Court the
exclusive jurisdiction to hear and decide all matters relating to the Legacy Trust. In this case,
Petitioner sceks not only his confirmation as Trustee, but also orders and declarations concerning
the Legacy’s Trust's property, including, but not limited to, TE LLC and its assets. Nevada law
expressly authorizes this Court to make declarations with respect to matters relating to the Legacy
Trust. Indeed, NRS 164.010(2)(d) states that at the time of the hearing on the Petition, the Court
may consider making orders on “matters relating to the trust, including, without limitation,
mnatters that might be addressed inn a declaratory judgment relating to the trust under subsection 2

of NRS 30.040 or petitions filed pursuant to NRS 153.031 or 164.015*

B. Tris COURT SHOULD DECLARE THAT THE LEGACY TRUST IS THE SOLE MEMBER OF

TrAN ENTERPRISES, LEC AND THAT CHARLES 1AM IS NEITHER A MEMBER NOR A
MANAGER OF TRAN ENTERPRISES, LLC.

NRS 164.015(1) and 164.033(1) provide this Cowrt authority to declare that the Legacy

Trust is the sole member of TE LLC, and that, as the sole member, the Legacy Trust can remove
and replace TE LLC’s manager. Indeed, NRS 164.033 states in relevant part:
1. The trustee or an interested person may petition the court to enter an order:

() If the trustee is in possession of, or holds title to, property and the
property or an interest in it is claimed by another.

7305 U.S. at 466 (Emphasis added). See also In re Thomas and Agnes Carvel Foundation, 36
F.Supp.2d 144 (SD.N.Y. 1999} (declining 1o exercise jurisdiction, pursuant to Princess Lida,
over an intervivos trust because the New York state surrogate’s court had already exercised
Jjurisdiction over the trust),

§ NRS 164.010(2)(d). NRS 30.040(2) provides: “A maker or legal representative of a maker of a
will, trust or other writings constitufing a testamentary instrument may have determined any
question of construetion or validity arising under the instrument and oblaln a declaration of rights,
status or legal relations thereunder. Any action for declaratory relief may only be made in a
proceeding commenced pursuant to the provisions of title 12 or 13 of NRS, as appropriate. See
also NRS 30.070.
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(b} If the trustee has a claim to property and another holds title to or is in
possession of the property.

Prior to the seitling of the Legacy Trust, Tran, in her individual capacity, was the sole
member of TE LLC. However, on October 15, 2009, Tran assigned all of her right, title and
interest in her TE LLC membership interest to the Legacy Trust. See Ex, 2. Accordingly, this
Court can and should declare that the Legacy Trust is the sole member of TE LLC and, therefore,
Lam has no lmembarship interest therein. With regard to Lam’s claim that he holds a 10%
membership interest in TE LLC, the purported Assignment of Interest that Tran signed on
December 2, 2009 is legally inoperative becanse Tran had already divested herself of her
membership interests in TE LLC two months prior. Moreover, even if she had a membership
interest to give, the Assignment of Interest instrument was never delivered to Lam by the
Petitioner, primarily because Lam refused to accept delivery of the gift, as evidenced by Tran's
2010 letter to the Petitioner. See Ex, 17,

Similerly, this Court should also declare that the Petitioner’s removal of Lam as TE LLC’s
manager was proper given that {1) Petitioner is the Trustee of the Legacy Trust, the sole owner of
TE LLC’s membership interest; and (2) pursuant to TE LLC’s Operating Agreement, a manager
can be removed and replaced upon a majority vote of the membership, which in this case only

required the vote of the Petitioner, See, Ex. 3, at p. 4.

C. Tris CoURT SBOULD EXPUNGE aLL L1s PENDENS RECORDED AGAINST THE REAL

ProperTY OWNED BY TE LLC.

NRS 14,010 permits a plaintiff to file a lis pendens only “[i]n an action for the foreclosure
of a mortgage upon real property, or affecting title or possession of real property.” “As a general
proposition, lis pendens are not appropriate instruments for use in promoting recoveries in actions
for personal or money judgments; rather, their office is to prevent the transfer or loss of real
property which is the subject of dispute in the action that provides the basis for the lis pendens.”
Levinson v. Eighth Judicial Dist. Ct., 109 Nev. 747, 750 (Nev. 1993),
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Accordingly, NRS 14.015(1) and (2) provide that a defendant may request a hearing upon
15 days’ notice, whereupon Lam must:

... establish to the satisfaction of the court that:

(a) The action is for the foreclosure of a morigage upon the real property
described in the notice or affects the title or possession of the real property
described in the notice;

{b)  The action was not brought in bad faith or for an improper motive;

(¢}  The party who recorded the notice will be able to perform any conditions
precedent to the relief sought in the action insofar as it affects the title or
possession of the real property; and

(d)  The party who recorded the notice would be injured by any transfer of an
interest in the property before the action is concluded.

NRS 15.015(3) provides that: “[i]n addition to the matters enumerated in subsection 2, the party

who recorded the notice must establish to the satisfaction of the court either:
(a) That the party who recorded the notice is likely to prevail in the action; or

{b)  That the party who recorded the notice has a fair chance of success on the
merits in the action and the mjury described in paragraph {d) of subsection
2 would be sufficiently serious that the hardship on him or her in the event
of a transfer would be greater than the hardship on the defendant resulting
from the notice of pendency, - and that if the party who recorded the
notice prevails he or she will be entitled to relief affecting the title or
possession of the real property.

If Lam fails to meet the foregoing burden, the lis pendens’ must be expunged. NRS 14.015(5).
According to his Amended Notice of Lis Pendens, Lam improvidently recorded lis
pendens’ against the following parcels of real property owned by TE LLC:
APN Number Property Description

161-28-301-006 Hecienda Avenue and Morris Street

126-10-501-015 Iron Mountain and Patricia Avenue

176-13-501-030 Mohawk Street and Shelbourne Avenue

161-28-401-013 Nellis Blvd and Rawhide Avernee

177-17-701-012 Ford Avenue and Ensworth Strest
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APN Number

Property Description

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-801-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

R T v U VO R S CL N

179-27-605-005 Roan Road and Derby Drive
179-27-605-004 Derby Drive
179-27-605-003 Pinto Road and Coit Drive

st
o

177-17-741-013

Ford Avenue and Ensworth Street

ot
[y

161-28-401-009

US-95 and Denning Street

w
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D. PETITIONER REQUESTS INSTRUCTIONS WITH REGARD TO PAYING SPECIFIC
BEQUESTS AND DISTRIBUTING THE REMAINDER TO THE RESIDUAL BENEFICIARY.

For the reasons set forth supra, the lis pendens’ recorded against all of the parcels owned by TE
LLC are required to be expunged because there is no dispute that TE LLC owns the parcels.
Moreover, the record establishes that there is no genuine dispute conceming the Legacy Trust’s
ownership of TE LLC and its ability to remove Lam as the manager. Lam’s case is really about
control; not ownership. The question of who has the right to control the Legacy Trust and TB
LLC is not a statutory basis for the recordation of a lis pendens. Title and possession are not in
dispute. Lis pendens’, therefore, are not necessary and only cloud title to the detriment of the

Legacy Trust, Accordingly, the lis pendens’ should be expunged.

NRS 153.031 provides in relevant part;

1. A ftrustee or beneficiary may petition the court regarding any aspect of the
affairs of the trust, including:

(8

Instructing the trustee;
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The Legacy Trust provides that upon Tran’s death, the trustee is required liquidate trust
assels to pay $2,120,000.00 in specific bequests, See Ex. 1, at pp. 10-11. Following payment of
the specific bequests, the trustee is then directed to pay the residual and remaining trust estate to
the Nhu Tran Foundation, Inc. (“Tran Foundation™) Jd.

The Legacy Trust currently has enough liquidity to satisfy all of the specific bequests,
including the $2 million specific bequest to Lam. Accordingly, Petitioner respectfully requests an
instruction from this Cowt to pay the specific bequests without further delay. Upon satisfaction of
the specific bequests, Petitioner further requests instructions from this Court to sell the remaining
assets of the Legacy Trust, including those parcels of real property owned by TE LLC, to pay the
residual and remainder to the Tran Foundation. Not only does this Court have the equitable power
to do so, but the express terms of the Legacy Trust also grant the Petitioner the power to sell
assets without Court approval. See Ex. 1, at Articles 6.3, 6.23 7

WHEREFORE, Petitioner respectfully requests that this Court issue the following relief:

% “In addition to the powers vested in them by law and other provisions of this Instrument, the
Trustees shall have the following powers, exercisable in their sole and absolule discretion,
without court approval, and effective until actual distribution of all property...

6.3 Sale or Lease of Property. For prices and upon such terms as they deem property. {(ijto sell at
public or private sale, or 1o exchange, any real or personal property; (ii) to give options for any
such sales, exchanges, or leases; and (iii} to lease Trust property for terms within or beyond the
term of the Trust and for any purpose, including explorstion for an removal of gas, oil, and other
minerals; and to enter into community oil leases, pooling and utilization agreements.

6.23 Broad Powers Of Distribution. Upon any division or partial or final distribution of the
Trust estate, the successor Trustee shall have the power to partition, allot and distribute the Trust
estate in undivided interest or in kind, or partly in money and partly in kind, at valuations
determined by the Trustees, and to sell such property as the Trustees, in the Trustees’ discretion,
congiders necessary to make such division or distribution. In making any division or partial or
final distribution of the Trust estate, the Trustees shall be under no obligation to make a pro rata
division or to dishibute the same assets to beneficiaries similarly situated. Rather, the Trustees
may, in the Trustees’ discretion, make non pro rata divisions between Trusts or shares and non
pro rata distributions to beneficiaries as long as the respective assets allocated to separate trusts or
shares or the distributions to beneficiaries have equivalent or proporiionate fair market value. The
income tax basis of assets allocated or distributed non pro rata need not be equivalent and may
vary 10 a greater or lesser amount, as determined by the Trustees, in his or her discretion, and no
adjustroent need be made to compensate for any difference in basis.
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8.

An order assuming in rem jurisdiction of the Legacy Trust;

An order confirming Petitioner, P, Sterling Kerr, Esqg., as the Trustee of the Legacy
Trust;

A declaration that the Legacy Trust is the sole member of Tran Enterprises, LLC;
A declaration that Charles Lam has no membership interest in Tran Enterprises,
LLC;

A declaration that Petitioner had authority to remove Charles Lam as Manager of
TE LLC in or about March of 2017;

An order expunging all lis pendens’ recorded against the real property owned by
the Legacy Trust though its membership interest in TELLC;

An order instructing the Petitioner to pay all specific bequests, to liguidate all
remaining Trust assets, and fo pay the residue of the Legacy Trust esfate to the
Tran Foundation, the remainder beneficiary; and

An order for any and all other relief just and warranted under the circumstances.

Dated this g‘lé day of October, 2017.

SOLOMON DWIGGINS & FREER, LTD.
P

Mark A. 8 8y
Alexander G. Leveque (#11183)
Craig D. Friedel (#13873)

9060 West Cheyenne Avemue
Las Vegas, Nevada 89129
Telephone: 702.853.5483
Facsimile: 702.853.5485

Attorneys for Petitioner, P. Sterling Kerr
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Fetitioner, P. STERLING KERR, whose mailing eddress is 2450 St. Rose Parkway, Suite
120, Henderson, Nevada 89074, declares under penalties of perjury of the State of Nevada:

That he is the Petitiongr who mekes the foregoing PETITION TO ASSUME IN BEM
JURISDICTION OVER THE NT LEGACY TRUST, DATED OCTOBER 15, 2009 -AND-
PETITION TO CONFIRM TRUSTEE AND FOR INSTRUCTIONS -AND- PETITION
FOR A DECLARTION THAT THE NT LEGACY TRUST IS THE SOLE MEMBER OF
TRAN ENTERPRISES, LLC -AND- PETITION TO EXPUNGE LIS PENDENS, that he hes

read said petition and knows the contents thereof, and that the same is frue of his own knowledge

except for those matters stated on information and belief, and that as to such matters he believes

%f\f%*’“;’” .....

P. S{ERLING KERR, ESQ.

iihem to be true.

fre
DATED this 0 day of October, 2017
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Electronically Filed
9/1/2017 3:28 PM
Steven D. Grierson

MTN CLERK OF THE CO
J. MICHAEL OAKES, ESQ. ﬂwm

Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8" Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Plaintiffs

DISTRICT COURT

BEK
CLARK COUNTY, NEVADA

CHARLES LAM, individually and derivatively Case No. A-17-760853-B

on behalf of TRAN ENTERPRISES, LLC, a Dept. No. XIII
Nevada limited liability company, and as
Trustee of the NT REVOCABLE LIVING
TRUST, dated the 15" day of October, 2009
MOTION FOR TEMPORARY
PRELIMINARY INJUNCTION

VS.

P. STERLING KERR, individually and as
Trustee of the NT LEGACY TRUST, dated the
15™ day of October, 2009; Mary V. Kaufman, as
Trustee of the NT Legacy Trust, dated the 15"
day of October, 2009; and DOES I through V
individuals; and ROE VI through X
Corporations and Partnerships,

Defendants.

Nt Nt ' e ot vt vt St mpt St ot Nt St ettt Syt st “waw’ “want “waw’ “wet’

Plaintiffs, CHARLES LAM, individually and derivatively on behalf of TRAN
ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
REVOCABLE TRUST, dated the 15" day of October, 2009, collectively herein referred to as
(“the Plaintiffs™), hereby apply for a Temporary Restraining Order and Preliminary Injunction,
preventing Kerr and Kaufman from taking any other steps to dispose of real property as Trustees

of the NT Legacy Trust, or as manager of Tran Enterprises.
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This Motion is based upon the following Memorandum of Points and Authorities, the
Declaration of Charles Lam and such argument as will be heard at the time of hearing this matter

or any subsequent proceeding.

DATED this 1% day of September, 2017.

Submitted by:

FOLEY & OAKAS, PC

I [
J/Michael Oakes; Esg--
Nevada Bar No. 1999
626 So. 8" Street

Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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MEMORANDUM OF POINTS AND AUTHORITIES

The facts in this case are egregious and warrant immediate equitable relief. This is truly an
urgent matter, as evidenced by the fact that another double escrow closing occurred just yesterday, to
the detriment of Tran Enterprises, and its primary member, which is either the NT Legacy Trust or the
Revocable Trust.

Contemporaneously, Plaintiffs have filed a Motion to Remove Kerr and Kaufiman as Trustees
or Any Other Capacity, and have asked that it be heard on Order Shortening Time.

That motion seeks to remove Defendants Kerr and Kaufman as Trustees of the NT Legacy
Trust, and from any other capacities for the entities named herein. The basis for removal is the signed
Revocation of Power of Attorney and Assignment signed and notarized by Nhu Tran, the Settlor of
the trusts, on September 4, 2013. The Revocation says “the undersigned hereby revokes any and all
General or Special Powers of Attomey to act as Trustee or in any other capacities...if any,
previously granted to Mary V. Kaufinan, Individual, and P. Sterling Kerr, Esq.” (Emphasis added).
(See the Declaration of Charles Lam, filed contemporaneously herewith, which attached the
Revocation as an Exhibit).

This motion seeks a temporary restraining order, preventing them from taking any further
actions to dispose of real properties owned by Tran Enterprises or the Revocable Trust.

This is necessary to put a stop to the rushed liquidation of 31 parcels of real property that were
accumulated by Nhu Tran during her lifetime, 23 of which were titled in the name of Tran
Enterprises, LLC and 8 of which are titled in the name of NT Revocable Living Trust.

The essence is that Defendant Kerr, following the death of his client, Nhu Tran, has seized
control of all of her assets, asserting that the documents he prepared gave him full power and control
over all of the entities he created.

Using that contro] and knowing it was disputed, Kerr has been selling the properties in double

escrow transactions, where Tran Enterprises sells the property and its Buyer sells it again to someone

Page 3 of 11
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else on the same day for a much greater price. This conduct amounts to gross negligence or willful
misconduct.

The first double escrow closed on August 4, 2017. The result of that double escrow was that
Tran Enterprises, LLC received consideration of $800,000 for the four properties, and on that same
day, the buyer of those properties sold them to a third party for $1,200,000. These facts are a matter
of public record and are set forth in the Declaration of Charles Lam, filed simultaneously herewith. As
a result, Tran Enterprises received $400,000 less than the fair market value for those properties.

Another double escrow closed on August 31, with at least a $450,000 difference - and
probably a §1,200,000 difference - between the price paid to Tran Enterprises and the price
paid to its buyer!

The remaining properties are essentially owned free and clear, and there is absolutely no
reason whatsoever for a rush to sale. Even so, Kerr has informed the Plaintiff Charles Lam that they
have 13 other properties under contract for sale, and intend to sell them on or after September 9, 2017.
(It may be 7 or 8 properties now, due to yesterday’s double escrow sale, which they rushed through,
not waiting for their own stated September 9 date).

Kerr and Kaufman should be stopped from taking any further actions as Trustees, or in the
capacity as disputed manager of Tran Enterprises.

I1.

STATEMENT OF FACTS

The facts of this matter are set forth in the Declaration of Charles Lam, filed
simultaneously herewith. For ease of reference, we have restated them below:

I. I am one of the three sons of Nhu Tran. The other sons are Tony Lam (“Tony™) and
Vince Lam “(Vince™). Tony and Vince live out of town. My mother and I resided together for the
last thirty years. As she grew older, she was diabetic, and 1 cared for her up until the time when

she died on January 27, 2017.

Page 4 of 11
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2. I am a Nevada licensed real estate agent. During my mother’s lifetime, | managed
her affairs. She acquired numerous properties, and as of the date of her death, Tran Enterprises,
LLC “(Tran Enterprises’) owned 24 parcels of real property and the NT Revocable Living Trust,
dated the 15™ day of October, 2009 (“the Revocable Trust™) owned seven parcels of real property.
I had assisted my mother in negotiating and concluding all of the property acquisitions.

3. For Tran Enterprises, I was the manager since its very inception on October 22,
2009. As far as I am concerned, [ am still the Manager but the Defendant, Sterling Kerr {(“Kerr™)
has asserted that he is the manager and has filed an amended annual list stating that he is Manager.
I believe | am also a 10% Member of Tran Enterprises.

4, For the Revocable Trust, 1 was originally named as the Successor Trustee and that
was never revised. Therefore, based upon the death of my mother, I am now the Trustee of the
Revocable Trust.

5. Shortly following my mother’s death on January 27, 2017, I received a letter from
Kerr, dated March 22, 2017. A copy of the letter is attached as Exhibit 1. In the letter, he
informed me that, due to my mother’s death, a new trust identified as the NT Legacy Trust now
owned 100% of the membership interest in Tran Enterprises, that he was the Successor Trustee,
that I was being fired as manager of Tran Enterprises, and that the assets of the Revocable Trust
“pour into the NT Legacy Trust.”

6. At the time of receipt of that letter, 1 was still grieving my mother’s death. It took
me as a complete shock, because I had always managed her affairs during her lifetime and I was
capable of doing so following her death. She never informed me that I would be removed from my
positions, and in fact, often discussed with me what 1 would do with the properties once she passed
away. If any documents ever provided that 1 was to be removed from all positions having
authority over the properties, I believe my mother did not understand that.

7. 1 wrote to Kerr on April 4, 2017 and expressed my displeasure about his letter.
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told him that I should not be removed from my positions. I never heard from him after sending
that letter.

& The next thing | heard was in August of 2017, when | was informed by third parties
that properties belonging to Tran Enterprises had been sold by Kerr. I was given enough
information to learn which properties were involved and, based thereon, I was able to locate the
deeds.

9. There are three deeds relating to the transaction, and they are attached to this
declaration as Exhibits 2-A, 2-B, and 2-C. As shown by the deeds, Kerr had actually completed
the sale of four properties belonging to Tran Enterprises. Tran Enterprises sold APN’s 176-16-
601-048 and 176-16-601-049 to Edward Homes, Inc., on August 4, 2017 for $550,000 and sold
APN’s 176-21-501-027 and 176-21-501-028 to Edward Homes, Inc., on August 4, 2017 for
$250,000, for a combined price of $800,000. Immediately following the sale of those four
properties, Edward Homes, Inc. sold those same four properties to Buffalo Wing, LLC for
$1,200,000. This was a double cscrow transaction, with all three deeds being recorded on August
4, 2017 as instrument numbers 2075, 2076, and 2077.

10. 1 contacted Kerr's office and was told to speak to his attomey, Lars Evensen of
Holland & Hart. 1 met with him and was provided a letter dated August 21, 2017, a copy of which
is attached as Exhibit 3. During the meeting, 1 expressed my displeasure over what had happened,
but he would not provide me any information concerning any of the other properties.

11. In a subsequent letter dated August 23, 2017, attached as Exhibit 4, he told me that
they intend to sell all of the other properties owned by Tran Enterprises and NT Legacy Trust. He
also told me that thirteen of the properties are currently under contract, with some of them starting
to close on or after September 9, 2017. He refused to provide me any information at all
concerning which properties were to be sold, their pricing, or any other information conceming the

sale. I had asked for information conceming the manner in which the properties had been
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marketed or whether there were any appraisals to justify the sales prices. They have refused to
provide me any such information.

12.  To the best of my knowledge, there are no appraisals, and the properties were never
listed through the multiple listing service.

13.  The letter of August 23, 2017 gave me two pages from what they say was the Trust
Agreement for the NT Legacy Trust. They would not provide me the complete Trust and they
redacted some of the information they gave me.

14. My mother became unhappy with Kerr in 2013. She asked me to prepare a
Revocation whereby all of the rights of Kerr and Mary V. Kaufman would be revoked. I did so,
and my mother signed that document on September 4, 2013, and her signature was notarized at
Wells Fargo Bank. A copy of the Revocation is attached as Exhibit 5.

15. 1 am still the Trustee of the Revocable Trust. | have never made any distributions of
assets owned by the Trust. Specifically, I have never distributed any of the real property owned by
that Trust, and I never distributed the membership interest, if any, of the Revocable Trust in Tran
Enterprises.

16.  Today I was informed by a third party that Kerr just sold other properties belonging
to Tran Enterprises in another double escrow transaction, whereby Tran Enterprises received
$1,5000,000 less than the same day sale by its buyer to a third party. This was from the same
source who told me about the first sale, which all turned out to be true. I have not been able to pull
those deeds yet to verify if this is true.

17.  Tran Enterprises currently owns the following described real properties:

APN Number Property Description
161-28-301-006 Hacienda Avenue and Morris Street
126-10-501-015 Iron Mountain and Patricia Avenue
176-35-501-035 South Jones Blvd and West Levi Street
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176-35-501-034

South Jones Blvd and West Levi Street

176-35-501-033

South Jones Blvd and West Levi Street

176-13-501-130

Mohaw Street and Shelbourne Avenue

176-16-601-048

Shelbourne Avenue and Buffalo Drive

161-28-401-013

Nellis Blvd and Rawhide Avenue

176-36-201-001

Jones Blvd and Somerset Hills Avenue

177-17-701-012

Ford Avenue and Ensworth Street

177-17-701-011

Ford Avenue and Ensworth Street

140-08-601-013

Nellis Blvd and Gowan Road

139-16-310-017

Cartier Avenue and Martin L. King Blvd

126-03-801-002

Dolan Martin and O’Hare Avenue

126-01-501-004

Trails End Avenue and McKinister Road

176-13-501-036

Mohawk Street and Mistral Avenue

176-16-601-049

Camero Avenue and Buffalo Drive

176-21-501-028

Northeast of Agate and Cimarron Road

179-27-605-005

Roan Road and Derby Drive

179-27-605-004

Derby Drive

179-27-605-003

Pinto Road and Colt Drive

176-21-501-027

Cimarron Road and Agate Avenue

177-17-701-013

Ford Avenue and Ensworth Street

161-28-401-009

US-85 and Denning Street

18.  The Revocable Trust currently owns the following described real properties:

APN Number

Property Description
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040-13-401-001 Moapa Valley
161-18-510-033 Sandhill and Sunset Village
034-00-002-020 Bunkerville
139-16-310-055 Hyde Avenue and West Street
042-09-000-003 Moapa Valley
139-23-211-020 Fifth Street and Mccovern Avenue
161-18-510-052 Sandhill and Sunset Village
19. All of the foregoing parcels of real property are unique.
IIL
ARGUMENT

The Court Should Issue a Temporary Restraining Order to Prevent Kerr and
Kaufman from Acting As Trustees Without A Court Order

NRCP 65 states, in pertinent part, as follows:

...(b) Temporary Restraining Order; Notice; Hearing;
Duration. A temporary restraining order may be granted without
written or oral notice to the adverse party or that party’s attorney
only if (1) it clearly appears from specific facts shown by affidavit
or by the verified complaint that immediate and irreparable injury,
loss, or damage will result to the applicant before the adverse party
or that party’s attorney can be heard in opposition, and (2) the
applicant’s attorney certifies to the court in writing the efforts, if
any, which have been made to give the notice and the reasons
supporting the claim that notice should not be required. Every
temporary restraining order granted without notice shall be
indorsed with the date and hour of issuance; shall be filed
forthwith in the clerk’s office and entered of record; shall define
the injury and state why it is irreparable and why the order was
granted without notice; and shall expire by its terms within such
time after entry, not to exceed 15 days, as the court fixes, unless
within the time so fixed the order, for good cause shown, is
extended for a like period or unless the party against whom the
order is directed consents that it may be extended for a longer
period. The reasons for the extension shall be entered of record. In
case a temporary restraining order is granted without notice, the
motion for a preliminary injunction shall be set down for hearing at
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the earliest possible time and takes precedence of all matters
except older matters of the same character; and when the motion
comes on for hearing the party who obtained the temporary
restraining order shall proceed with the application for a
preliminary injunction and, if the party does not do so, the court
shall dissolve the temporary restraining order. On 2 days’ notice to
the party who obtained the temporary restraining order without
notice or on such shorter notice to that party as the court may
prescribe, the adverse party may appear and move its dissolution or
modification and in that event the court shall proceed to hear and
determine such motion as expeditiously as the ends of justice
require.

(c) Security. No restraining order or preliminary injunction shall
issue except upon the giving of security by the applicant, in such
sum as the court deems proper, for the payment of such costs and
damages as may be incurred or suffered by any party who is found
to have been wrongfully enjoined or restrained. No such security
shall be required of the State or of an officer or agency thereof.

(d) Form and Scope of Injunction or Restraining Order.
Every order granfing an injunction and every restraining order
shall set forth the reasons for its issuance; shall be specific in
terms; shall describe in reasonable detail, and not by reference to
the complaint or other document, the act or acts sought to be
restrained; and ts binding only upon the parties to the action, their
officers, agents, servants, employees, and attorneys, and upon
those persons in active concert or participation with them who
receive actual notice of the order by personal service or otherwise.

As explained in Dixon v. Thatcher, 103 Nev. 414, 415, 742 P.2d 1029, 1029 (1987):

A preliminary injunction to preserve the status quo is normally
available upon a showing that the party seeking it enjoys a
reasonable probability of success on the merits and that the
defendant's conduct, if allowed to continue, will result in
irreparable harm for which compensatory damages is an
inadequate remedy.
Land is unique, and the loss of land is an trreparable injury.
In order to preserve the status quo while the issues raised herein are litigated, the Court

should issue a temporary restraining order, followed by setting a hearing on the request for a

preliminary injunction.
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Certification Regarding Notice

Lars Evensen of Holland and Hart has represented Kerr relative to this matter. By signing
this pleading, counsel for Plamntiffs hereby certifies that he will email copies of the pleadings filed
herein to Lars Evensen by 1:30 today, and will call him to follow up on that. No further notice

should be required.

DATED this 1st day of September, 2017.

FOLEY & OA , PC

2N
ary/ 4
-} Michael Oakes, Esq. \
Nevada Bar No. 1999
626 So. 8™ Street
Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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Electronically Filed
9/1/2017 3:28 PM
Steven D. Grierson

MTN CLERK OF THE ceﬂg
J. MICHAEL OAKES, ESQ. .

Nevada Bar No. 1999
FOLEY & OAKES, PC
626 So. 8" Street

Las Vegas, Nevada 89101
(702) 384-2070 - office

(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Plaintiffs
" gEP&?%‘?ME{NT Xil
TICE OF HEARING
DISTRICT COURT DATE_ /613 TivE dam,
Ak APPROVED BY___ 7

CLARK COUNTY, NEVADA

CHARLES LAM, individually and derivatively
on behalf of TRAN ENTERPRISES, LLC, a
Nevada limited liability company, and as
Trustee of the NT REVOCABLE LIVING
TRUST, dated the 15™ day of October, 2009

Case No. A-17-760853-B
Dept. No. XIIi

MOTION FOR REMOVAL OF

Plaintiffs, KERR AND KAUFMAN AS
TRUSTEE AND AS MANAGER
V8. ON ORDER SHORTENING
TIME
P. STERLING KERR, individually and as
Trustee of the NT LEGACY TRUST, dated the
15™ day of October, 2009; Mary V. Kaufman, as
Trustee of the NT Legacy Trust, dated the 15"
day of October, 2009; and DOES I through V Date:
individuals; and ROE VI through X Time:

Corporations and Partnerships,

Defendants.

R il g e g e i i g S

Plaintiffs, CHARLES LAM, individually and derivatively on behalf of TRAN
ENTERPRISES, LLC, a Nevada limited liability company, and as Trustee of the NT
REVOCABLE TRUST, dated the 15" day of October, 2009, collectively herein referred to as
(“the Plaintiffs™), hereby move to remove Defendants Kerr and Kaufman as Trustees of the NT
Legacy Trust and to remove Kerr from his asserted position as manager of Tran Enterprises,
Plaintiffs are requesting an Order Shortening Time to hear this motion.
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This Motion is based upon the following Memorandum of Points and Authorities, the
Declaration of Charles Lam, the Motion for Temporary Restraining Order filed
contemporaneously herewith, and such argument as will be heard at the time of hearing this matter
or any subsequent proceeding,.

DATED this 1* day of September, 2017.

Submitted by:

FOLEY & OAKES, PC
i
7. Michael Oakes, Esq.
Nevada Bar No. 1999
626 So. 8™ Street
Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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APPLICATION FOR ORDER SHORTENING TIME

1. The undersigned is the attorney of record for the plaintiffs in this case.

2. This motion seeks to remove the Defendants as Trustees of the NT Legacy Trust,
and to remove Kerr from his asserted position as manager of Tran Enterprises, LLC.

3. There is urgency to this motion since Kerr has been selling off real properties
owned by Tran Enterprises, LLC. As described in pleadings before this Court, there have been at
least two closings now where there were double escrow “flip” transactions, resulting in a
significantly diminished sales price being paid to Tran Enterprises for its assets.

4. Correspondence which has been put before the Court shows that Kerr intends to
close on as many as thirteen properties, and as of this date, there are probably somewhere between
six and eight properties which have not yet been closed. The second known closing took place
yesterday, on August 31, 2017.

5. [ declare under penalty of perjury that the foregoing is true and correct.

DATED this 1* day of September, 2017,

SRy (/_‘

J.Michael Oakes, Esq.
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ORDER SHORTENING TIME

Good cause appearing therefor,

—
IT IS HEREBY ORDERED that the time for hearing of the qu;).n For
Gt Vi ¥ s Mgk o T g
Removal of Kerr and Kaufian as Trustees and As Manager’$hall be he £ = day of
g é«; 44,2017, at the hour of “’Z ~'0"Q _é/./p.m. in Department XIII.

DATED this /* ’4:35 of September, 2017. /
7

DISTRICT COURTJ GISG}?'

Respectfully Submitted:
FOLEY & OAKES, PC

: . - /ﬁ
By:Jf“,L )7?, /Ls

. Michael Oakes, Esq.
Nevada Bar No. 1999

850 East Bonneville Avenue
Las Vegas, Nevada 89101
(702) 562-8820 Telephone

(702) 562-8821 Facsimile
Attomeys for Plaintiffs
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MEMORANDUM OF POINTS AND AUTHORITIES

ARGUMENT

The Court Should Remove Kerr and Kaufman as Trustees of any Trusts, and Remove
Kerr as Manager of Tran Enterprises

The basis for this Motion is fully set forth in the Motion for Temporary Restraining Order,
filed contemporaneously herewith, as well as the Declaration of Charles Lam. Plaintiffs
incorporate all of the evidence and arguments from those other pleadings.

The Settlor of the Trusts at issue herein, Nhu Tran, revoked all of the authority of Kerr and
Kaufman to act on behalf of her entities during her lifetime. The Revocation of Power of Attorney
and Assignment, was signed and notarized on September 4, 2013. The Revocation says “the
undersigned hereby revokes any and all General or Special Powers of Attomey to act as Trustee or
in any other capacities...if any, previously granted to Mary V. Kaufman, Individual, and P. Sterling
Kerr, Esq.” (See the Declaration of Charles Lam, filed contemporaneously herewith).

That Revocation should be enforced.

Furthermore, based upon the gross negligence and willful misconduct of Kerr, additional
grounds support his removal from all capacities.

Kerr and Kaufman should be removed from all positions. The Court can appoint the
decedents’s son and lifelong confidante, Charles Lam, or an independent third party. All sales of

real property could and should be made subject to Court order.

F?;Z&' 0779, PC
i Vi { A
T Michael Oakes, Esq.
Nevada Bar No. 1999
626 So. 8™ Street

Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs
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SUPP

J. MICHAEL OAKES, ESQ.
Nevada Bar No. 1999
FOLEY & OAKES, PC

626 So. 8™ Street

Las Vegas, Nevada 89101
(702) 384-2070 - office
(702) 384-2128 - facsimile
mike@foleyoakes.com
Attorneys for Plaintiffs

DISTRICT COURT

ok

CLARK COUNTY, NEVADA

CHARLES LAM, individually and derivatively

on behalf of TRAN ENTERPRISES, LLC, a

Nevada limited liability company, and as

Trustee of the NT REVOCABLE LIVING

TRUST, dated the 15™ day of October, 2009
Plaintiffs,

VS.

P. STERLING KERR, individually and as

Trustee of the NT LEGACY TRUST, dated the
15" day of October, 2009; Mary V. Kaufman, as

Trustee of the NT Legacy Trust, dated the 15
day of October, 2009; and DOES I through V
individuals; and ROE VT through X
Corporations and Parinerships,

Defendants.

e R i N

Attached hereto as Exhibit “1” are the deeds relating to the August 31, 2017 transactions,

which were unavailable at the time of filing this original motion. Plaintiffs as that the Court take

Iy

Iy

Iy
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Dept. No. XIII

SUPPLEMENT TO THE
MOTION FOR TEMPORARY
RESTRAINING ORDER AND

THE REMOVAL OF KERR AND
KAUFMAN AS TRUSTEE AND
AS MANAGER ON ORDER
SHORTENING TIME

Date: September 6, 2017
Time: 9:00 a.m,
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judicial notice of these public records.

DATED this 5™ day of September, 2017.

Submitted by:

FOLEY & OAKES, PC

J. Michael Oakes, Esq.
Nevada Bar No. 1999
626 So. 8™ Street

Las Vegas, NV 89101
(702) 384-2070
Attorneys for Plaintiffs

Page 2 of 2

242




EXHIBIT “17

EXHIBIT “1”



Inst #; 20170831-0002560
Feeo: $19.00 N/C Fee: $0.00
RPTT: $7522.50 Ex: #
08/31/2017 10:58:10 AM
Receipt #: 3181269
Requesafor:
APN: 176-35-501-034 176-36-201-001 176-35- FIDELITY NATIONAL TITLE - L
501-035 Recorded By; ECM Pgs: 4

Affix RP.T.T. $7,522.50 DEBBIE CONWAY
GLARK COUNTY RECORDER
RECORDING REQUESTED BY:
FIDELITY NATIONAL TITLE

WHEN RECORDED MAIL TO and MAIL TAX
STATEMENT TO:

EDWARD HOMES, INC., A NEVADA
CORPORATION

197 CALIFORNIA STREET #3060

LAS VEGAS, NV 89104

ESCROW NO: 00067733-118-DS

GRANT, BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH: That
Tran Enterprises, LLC, a Nevada limited liability company, Series F, as to Parcel I; Tran
Enterprises, LLC, a Nevada limited liability company, Series L, as to Parcel II; Tran
Enterprises, LLC, a Nevada limited liability company, Series E, as to Parcel Iil

FOR A VALUABLE CONSIDERATION, the rece:pt of which s hereby acknowledged, do hereby
Grant, Bargain Sell and convey to

Edward Homes, Inc., a Nevada corporation

all that real property situated in the County of Clark, State of Nevada, bounded and described as
follows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF.
Subjectto: 1. Texes for the current fiscal year, paid current,

2. Conditions, covenants, restrictions, reservations, rights, rights of way and
easements now of record, if any,

Together with all and singular the tenements, hereditaments and appurtenances thereunto belonging
OF in anywise appertaining.
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Witness my/our hand(s) this W&A/day of 'August , 2017,

Tran Enterprises, LLC, a Nevada limited
liabili 7Fany
By: P dh kerr, Manager

Preston Kerr, Wﬂ?ﬁr

STATE OF NEVADA }SS‘

COUNTY OF CLARK

On this q3\’8‘(}\ \\j

appeared before me, a Notary Public,

Preston Kerr, Manager of

Tran Enterprises, LLC

personally known or proven 10 me to
be the person(s) whose name(s) is/are
subscribed to the above instrument,
who acknowledged that he/she/they
executed the instrument for the
purposes therein contained.

Notary Public
csion exoires: WL\ §
My commission expires:

L.PETERS
NOTARY PUBLIC
STATE OF NEVADA

QEas)  Aoppl No. 56-0920-1

Lk

My Appl. Expires Jan, 18, 2019

NOTARY JURAT FOR GRANT, BARGAIN, SALE DEED

FOR ESCROW NO.: 00067733-118DS
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