IN THE SUPREME COURT OF THE STATE OF NEVADA

MEI-GSR HOLDINGS, LLC, a Nevada Limited
Liability Company, GRAND SIERRA RESORT
UNIT OWNERS’ ASSOCIATION, a Nevada
nonprofit corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC, a
Nevada Limited Liability Company; AM-GSR
HOLDINGS, LLC, a Nevada Limited Liability
Company,

Appellants,
VS.

ALBERT THOMAS, individually; JANE
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually;
MARIE-ANNE ALEXANDER, as Trustee of the
MARIE-ANNE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYI and
GEORGE VAGUJHELY!], as Trustees of the
GEORGE VAGUJHELYI AND MELISSA
VAGUJHELY1 2001 FAMILY TRUST
AGREEMENT, U/T/A APRIL 13, 2001; D’
ARCY NUNN, individually; HENRY NUNN,
individually; MADELYN VAN DER BOKKE,
individually; LEE VAN DER BOKKE,
individually; ROBERT R. PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LOU ANN PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LORI ORDOVER, individually;
WILLIAM A. HENDERSON, individually;
CHRISTINE E. HENDERSON, individually;
LOREN D. PARKER, individually; SUZANNE
C. PARKER, individually; MICHAEL IZADY,
individually; STEVEN TAKAKI, as Trustee of
the STEVEN W. TAKAKI & FRANCES S. LEE
REVOCABLE TRUSTEE AGREEMENT, UTD
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JANUARY 11, 2000; FARAD TORABKHAN,
individually; SAHAR TAVAKOLLI, individually;
M&Y HOLDINGS, LLC; JL&YL HOLDINGS,
LLC; SANDI RAINES, individually; R.
RAGHURAM, as Trustee of the RAJ AND
USHA RAGHURAM LIVING TRUST DATED
APRIL 25, 2001; USHA RAGHURAM, as
Trustee of the RAJ AND USHA RAGHURAM
LIVING TRUST DATED APRIL 25, 2001;
LORI K. TOKUTOMI, individually; GARRET
TOM, as Trustee of THE GARRET AND
ANITA TOM TRUST, DATED 5/14/2006;
ANITA TOM, as Trustee of THE GARRET
AND ANITA TOM TRUST, DATED 5/14/2006;
RAMON FADRILAN, individually; FAYE
FADRILAN, individually; PETER K. LEE and
MONICA L. LEE, as Trustees of the LEE
FAMILY 2002 REVOCABLE TRUST;
DOMINIC YIN, individually; ELIAS
SHAMIEH, individually; JEFFREY QUINN,
individually; BARBARA ROSE QUINN
individually; KENNETH RICHE, individually;
MAXINE RICHE, individually; NORMAN
CHANDLER, individually; BENTON WAN,
individually; TIMOTHY D. KAPLAN,
individually; SILKSCAPE INC.; PETER
CHENG, individually; ELISA CHENG,
individually; GREG A. CAMERON,
individually; TMI PROPERTY GROUP, LLC;
RICHARD LUTZ, individually; SANDRA
LUTZ, individually; MARY A. KOSSICK,
individually; MELVIN CHEAH, individually; DI
SHEN, individually; NADINE’S REAL ESTATE
INVESTMENTS, LLC; AJIT GUPTA,
individually; SEEMA GUPTA, individually;
FREDERICK FISH, individually; LISA FISH,
individually; ROBERT A. WILLIAMS,
individually; JACQUELIN PHAM, as Manager
of Condotel 1906 LLC; MAY ANNE HOM, as
Trustee of the MAY ANNE HOM TRUST;




MICHAEL HURLEY, individually; DUANE
WINDHORST, as Trustee of DUANE H.
WINDHORST TRUST U/A dtd. 01/15/2003 and
MARILYN L. WINDHORST TRUST U/A/ dtd.
01/15/2003; MARILYN WINDHORST, as
Trustee of DUANE H. WINDHORST TRUST
U/A dtd. 01/15/2003 and MARILYN L.
WINDHORST TRUST U/A/ dtd. 01/15/2003;
VINOD BHAN, individually; ANNE BHAN,
individually; GUY P. BROWNE, individually;
GARTH A. WILLIAMS, individually;
PAMELA Y. ARATANI, individually;
DARLEEN LINDGREN, individually;
LAVERNE ROBERTS, individually; DOUG
MECHAM, individually; CHRISTINE
MECHAM, individually; KWANG SOON SON,
individually; SOO YEU MOON, individually;
JOHNSON AKINBODUNSE, individually;
IRENE WEISS, as Trustee of the WEISS
FAMILY TRUST; PRAVESH CHOPRA,
individually; TERRY POPE, individually;
NANCY POPE, individually; JAMES TAYLOR,
individually; RYAN TAYLOR, individually; KI
NAM CHOI, individually; YOUNG JA CHOI,
individually; SANG DAE SOHN, individually;
KUK HYUN (CONNIE) YOO, individually;
SANG SOON (MIKE) YOO, individually;
BRETT MENMUIR, as Manager of CARRERA
PROPERTIES, LLC; WILLIAM MINER, JR.,
individually; CHANH TRUONG, individually;
ELIZABETH ANDRES MECUA, individually;
SHEPHERD MOUNTAIN, LLC; ROBERT
BRUNNER, individually; AMY BRUNNER,
individually; JEFF RIOPELLE, as Trustee of the
RIOPELLE FAMILY TRUST; PATRICIA M.
MOLL, individually; DANIEL MOLL,
individually,

Respondents.




APPENDIX TO RESPONDENTS’ REPLY TO APPELLANTS’ RESPONSE
TO MAY 8, 2023 ORDER TO SHOW CAUSE

VOLUME 2 OF 4

Submitted for all respondents by:

ROBERT L. EISENBERG (SBN 0950)
LEMONS, GRUNDY & EISENBERG
6005 Plumas Street, Third Floor
Reno, NV 89519
775-786-6868

JARRAD C. MILLER (SBN 7093)

BRIANA N. COLLINGS (SBN 14694)
ROBERTSON, JOHNSON, MILLER & WILLIAMSON
50 West Liberty Street, Suite 600
Reno, NV 89501
775-329-5600

ATTORNEYS FOR RESPONDENTS ALBERT THOMAS, et al.



INDEX TO RESPONDENTS’ APPENDIX
NO. DOCUMENT DATE VOL. PAGE NO.

1. Order Appointing Receiver and | 01/07/2015 | 1 1-158
Directing Defendants’ Compliance

Ex. 1: Seventh Amendment to
Condominium Declaration of
Covenants, Codes, Restrictions and
Reservations of Easements for Hotel-
Condominiums at Grand Sierra Resort

Ex. 2: Unit Maintenance Agreement

Ex. 3: Unit Rental Agreements

2. Complaint 08/27/2012 | 1 159 - 180

3. Second Amended Complaint 03/26/2013 | 1 181 — 206

4, Findings of Fact, Conclusions of Law | 10/09/2015 | 1 207 — 230
and Judgment

5. Order Granting Plaintiffs’ Motion for | 10/03/2014 | 1 231 - 243
Case-Terminating Sanctions

6. Notice of Posting Supersedeas Bond 03/13/2023 | 2 244 — 256

7. Order [on application for temporary | 12/05/2022 | 2 257 — 265
restraining order, and motion for
preliminary injunction]

8. Order Approving Parties Stipulation 02/07/2023 | 2 266 — 286

9. Order [granting motion to certify | 06/28/2023 | 2 287 — 290
Amended Final Judgment as final
pursuant to NRCP 54(b)]

10. | Defendants’ Motion to Dismiss for | 12/01/2015 | 2 291 — 459
Lack of Subject Matter Jurisdiction

11. | Order [granting motion to dismiss] 05/09/2016 | 2 460 — 473




12. | Order Granting Motion to Substitute 01/25/2019 474 — 475

13. | Motion to Substitute Receiver 12/27/2018 476 —516

14. | Order Granting Motion for Instructions | 02/15/2019 517 -519
to Receiver

15. | Receiver’s Report re GSRUOA, for the | 10/07/2019 520 — 527
Period from September 1 through
September 30, 2019

16. | Affidavit of Bias or Prejudice | 12/28/2020 528 - 611
Concerning Kathleen Sigurdson, Esq.
Pursuant to NRS 1.235

17. | Order of Recusal of Presiding Judge | 01/07/2021 612 — 685
and for Random Reassignment

18. | Order Disqualifying All  Judicial | 01/21/2021 686 — 688
Officers of the Second Judicial District
Court

19. | Plaintiffs’ Peremptory Challenge of | 01/22/2021 689 — 690
Judge

20. | Memorandum of Temporary | 02/24/2021 691 — 692
Assignment

21. | Plaintiffs’ Matrix and Motion for | 08/08/2022 693 — 713
Clarification

22. | Order [reassigning matter to Senior | 09/29/2022 714 - 715
Judge Gonzalez]

23. | Order Granting Motion to Strike | 11/02/2022 716 — 723
Defendants’ Peremptory Challenge of
Judge

24. | Order [awarding punitive damages] 01/17/2023 724 — 729




25. | Final Judgment 02/06/2023 730 - 733
(734-735
intentionally
blank)
26. | Amended Final Judgment 04/10/2023 736 —739
27. | Second Amended Final Monetary | 06/29/2023 740 — 744
Judgment

28. | Application for Temporary Restraining | 03/01/2022 745 —792
Order, and Motion for Preliminary
Injunction

29. | Order [denying Defendants’ motion to | 03/27/2023 793 — 795

modify and terminate receivership]

30. | Order [continuing hearing] 03/28/2023 796 — 797

31. | Rough Draft of Transcript 06/09/2023 798 — 808

32. | Order [on motion for order to show | 05/23/2023 809 — 811

cause]

33. | Order [overruling Defendants’ | 03/27/2023 812 - 814

objection to Receiver’s calculations
contained in exhibit 1 attached to
Receiver’s omnibus reply to parties’
oppositions to the Receiver’s motion for
orders & instructions]




CERTIFICATE OF SERVICE

| hereby certify that | am an employee of Robertson, Johnson, Miller &

Williamson, over the age of eighteen, and not a party to the within action. 1 further
certify that on July 10, 2023, | electronically filed the foregoing with the Clerk of

the Court by using the ECF system which served the following parties electronically:

Jordan T. Smith, Esq.
Pisanelli Bice PLLC

400 South 7™ Street, Suite 300
Las Vegas, NV 89101
Attorneys for Appellants
MEI-GSR Holdings, LLC;
Gage Village Commercial
Development, LLC; and
AM-GSR Holdings, LLC

Abran Vigil, Esq.

Meruelo Group, LLC
Legal Services Department
5% Floor Executive Offices
2535 Las Vegas Boulevard South
Las Vegas, NV 89109
Attorneys for Appellants
MEI-GSR Holdings, LLC;
Gage Village Commercial
Development, LLC; and
AM-GSR Holdings, LLC

F. DeArmond Sharp, Esq.
Stefanie T. Sharp, Esq.

Robison, Sharp Sullivan & Brust
71 Washington Street

Reno, NV 89503

Attorneys for Receiver

Richard M. Teichner

Ann O. Hall, Esq.

David C. McElhinney, Esq.
Meruelo Group, LLC

2500 E. 2" Street

Reno, NV 89595

Attorney for Appellants
MEI-GSR Holdings, LLC;
Gage Village Commercial
Development, LLC; and
AM-GSR Holdings, LLC

/s/ Stefanie Martinez

An Employee of Robertson, Johnson,
Miller & Williamson



PISANELLI BICE
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Jordan T. Smith, Esq., Bar No. 12097
JTS@pisanellibice.com

PISANELLI BICE PLLC

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Telephone: 702.214.2100
Facsimile: 702.214.2101

Abran Vigil, Esq., Bar No. 7548
abran.vigil@meruelogroup.com

Ann Hall, Esq., Bar No. 5447
ann.hall@meruelogroup.com

David C. McElhinney, Esq., Bar No. 0033
david.mcelhinney@meruelogroup.com
MERUELO GROUP, LLC

Legal Services Department

5th Floor Executive Offices

2535 las Vegas Boulevard South

Las Vegas, NV 89109

Tel: (562) 454-9786

Attorneys for Defendants

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

ALBERT THOMAS, individually; JANE
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually;
MARIE-ANNE ALEXANDER, as Trustee of
the MARIE-ANNIE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYT and
GEORGE VAGUJHELYIT, as Trustees of the
GEORGE VAGUJHELYI AND MELISSA
VAGUJHELYI 2001 FAMILY TRUST
AGREEMENT, U/T/A APRIL 13, 2001; D’
ARCY NUNN, individually; HENRY NUNN,
individually; MADELYN VAN DER BOKKE,
individually; LEE VAN DER BOKKE,
individually; DONALD SCHREIFELS,
individually; ROBERT R. PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LOU ANN PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LORI ORDOVER, individually;
WILLIAM A. HENDERSON, individually;
CHRISTINE E. HENDERSON, individually;
LOREN D. PARKER, individually; SUZANNE
C. PARKER, individually; MICHAEL IZADY,
individually; STEVEN TAKAKI, individually;
FARAD TORABKHAN, individually; SAHAR
TAVAKOL, individually; M&Y HOLDINGS,
LLC; JL&YL HOLDINGS, LLC; SANDI
RAINES. individually: R. RAGHURAM.,

FILED
Electronically
CV12-02222

2023-03-13 04:01:10 PN
Alicia L. Lerud

Clerk of the Court

Transaction # 9556166

Case No.: CV12-0222
Dept. No.: 10

NOTICE OF POSTING SUPERSEDEAS
BOND

R.App. 000244
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individually; USHA RAGHURAM,
individually; LORI K. TOKUTOM]I,
individually; GARRET TOM, individually;
ANITA TOM, individually; RAMON
FADRILAN, individually; FAYE FADRILAN,
individually; PETER K. LEE and MONICA L.
LEE, as Trustees of the LEE FAMILY 2002
REVOCABLE TRUST; DOMINIC YIN,
individually; ELIAS SHAMIEH, individually;
JEFFREY QUINN individually; BARBARA
ROSE QUINN individually; KENNETH
RICHE, individually; MAXINE RICHE,
individually; NORMAN CHANDLER,
individually; BENTON WAN, individually;
TIMOTHY D. KAPLAN, individually;
SILKSCAPE INC.; PETER CHENG,
individually; ELISA CHENG, individually;
GREG A. CAMERON, individually; TMI
PROPERTY GROUP, LLC; RICHARD LUTZ,
individually; SANDRA LUTZ, individually;
MARY A. KOSSICK, individually; MELVIN
CHEAH, individually; DI SHEN, individually;
NADINE’S REAL ESTATE INVESTMENTS,
LLC; AJIT GUPTA, individually; SEEMA
GUPTA, individually; FREDRICK FISH,
individually; LISA FISH, individually;
ROBERT A. WILLIAMS, individually;
JACQUELIN PHAM, individually; MAY ANN
HOM, as Trustee of the MAY ANN HOM
TRUST; MICHAEL HURLEY, individually;
DOMINIC YIN, individually; DUANE
WINDHORST, individually; MARILYN
WINDHORST, individually; VINOD BHAN,
individually; ANNE BHAN, individually; GUY
P. BROWNE, individually; GARTH A.
WILLIAMS, individually; PAMELA Y.
ARATANI, individually; DARLENE
LINDGREN, individually; LAVERNE
ROBERTS, individually; DOUG MECHAM,
individually; CHRISINE MECHAM,
individually; KWANGSOO SON, individually;
SOO YEUN MOON, individually; JOHNSON
AKINDODUNSE, individually; IRENE
WEISS, as Trustee of the WEISS FAMILY
TRUST; PRAVESH CHOPRA, individually;
TERRY POPE, individually; NANCY POPE,
individually; JAMES TAYLOR, individually;
RYAN TAYLOR, individually; KI HAM,
individually; YOUNG JA CHOI, individually;
SANG DAE SOHN, individually; KUK
HYUNG (CONNIE), individually; SANG
(MIKE) YOO, individually; BRETT
MENMUIR, as Trustee of the CAYENNE
TRUST; WILLIAM MINER, JR., individually;
CHANH TRUONG. individually: ELIZABETH

R.App. 000245
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ANDERS MECUA, individually; SHEPHERD
MOUNTAIN, LLC; ROBERT BRUNNER,
individually; AMY BRUNNER, individually;
JEFF RIOPELLE, individually; PATRICIA M.
MOLL, individually; DANIEL MOLL,
individually; and DOE PLAINTIFFS 1
THROUGH 10, inclusive ,

Plaintiff(s),
V.

MEI-GSR HOLDINGS, LLC, a Nevada
Limited Liability Company, AM-GSR
HOLDINGS, LLC, a Nevada Limited Liability
Company, GRAND SIERRA RESORT UNIT
OWNERS’ ASSOCIATION, a Nevada
Nonprofit Corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC., a
Nevada Limited Liability Company, and DOES
I-X inclusive,

Defendant(s).

PLEASE TAKE NOTICE, that on this date Defendants MEI-GSR Holdings, LLC, AM-GSR
Holdings, LLC, and Gage Village Commercial Development, LLC posted a supersedeas bond in the
amount of twenty-nine million four hundred forty-four thousand three hundred thirty eight and 79/100
dollars, ($29,444,338.79) to secure the Final Judgment, entered February 2, 2023, (“Final Judgment”).
A true and correct copy of the bond is attached hereto as Exhibit “A”.

The Final Judgment and all other orders, judgments, rulings, or decisions related thereto and
made appealable thereby have been appealed to the Nevada Supreme Court. Therefore, pending the
disposition of the appeal, and in lieu of direct payment of the Final Judgment, Defendants have posted
this bond as security. Any execution on the Final Judgment is now immediately stayed. See NRCP

62(d)(1).

3 R.App. 000246
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AFFIRMATION

The undersigned does hereby affirm that this document does not contain the social security

number of any person.
DATED this 13th day of March, 2023.
PISANELLI BICE PLLC
By: __ /s/Jordan T. Smith

Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Defendants

R.App. 000247
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC and that on this
13th day of March, 2023, I caused to be served via the Court's e-filing/e-service program true and
correct copies of the above and foregoing NOTICE OF POSTING SUPERSEDEAS BOND to

all registered participants in this matter.

G. David Robertson, Esq., SBN 1001

Jarrad C. Miller, Esq., SBN 7093

Jonathan J. Tew, Esq., SBN 11874

ROBERSTON, JOHNSON, MILLER & WILLIAMSON
50 West Liberty Street, Suite 600

Reno, Nevada 89501

Tel: (775) 329-5600

jon@nvlawyers.com

jarrad@nvlawyers.com

Robert L. Eisenberg, Esq., SBN 0950
LEMONS, GRUNDY & EISENBERG
6005 Plumas Street, Third Floor

Reno, Nevada 89519

Telephone: (775) 786-6868

Facsimile: (775) 786-9716

rle@lge.net

Attorneys for Plaintiffs

F. DeArmond Sharp, Esq., SBN 780

Stefanie T. Sharp, Esq. SBN 8661
ROBISON, SHARP, SULLIVAN & BRUST
71 Washington Street

Reno, Nevada 89503

Tel: (775) 329-3151

Tel: (775) 329-7169

dsharp@rssblaw.com

ssharp@rssblaw.com

Attorneys for the Receiver Richard M. Teichner

/s/ Shannon Dinkel
An employee of PISANELLI BICE PLLC

5 R.App. 000248
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INDEX OF EXHIBITS
EXHIBIT NO. DESCRIPTION LENGTH OF EXHIBIT
A Supersedeas Bond on Appeal 7

R.App. 000249




EXHIBIT A

FILED
Electronically
CV12-02222

2023-03-13 04:01:10 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 9556166

R.App. 000250



FILED
Electronically

CV12-02222
DISTRICT CQURT 2023-03-13 10:48:10 AM
WASHOE COUNTY Alicia L. Lerud
NEVADA Clerk of the Court
Transaction # 9554707

BOND #_9423025

Albert Thomas, individually, etal. )
SUPERSEDEAS BOND ON APPEAL

Plaintiffs,

Vs.
MEI-GSR Holdings, LLC, Grand Sierra
Resort Owners Association, Gage Village
Commercial Development, LLC, AM-GSR

Holdings, LLC  Defendants.

Case No. CV12-02222

KNOW ALL MEN BY THESE PRESENTS:

That we, MEI-GSR Holdings, LLC, Gage Village Commercial Development, LLC, and AM-GSR Holdings, LLC . as Principal, and
Fidelity and Deposit Company of Maryland / Zurich American Insurance Company , @ corporation duly

organized and existing under and by virtue of the laws of the State of _Tllinois / New York _ and fully authorized

to transact business in the State of Nevada, as Surety, are held and firmly bound unto _Plaintiffs Albert Thomas, et al.

in the full sum of Twenty Nine Million Four Hundred Forty Four Thousand

Three Hundred Thirty Eight and 79/100 DOLLARS ($_29:444,338.79 ) in lawful money of the United
States of American to be paid to the said Principal, their heirs, executors, admimnistrators, successors and assigns for
the payment of which well and truly to be made, the said principal and surety hereby bind themselves, their heirs,
executors, administrators, successors and assigns, jointly and severally, firmly by these presents.

THE C@NDITION OF THIS OBLIGATION IS SUCH THAT
WHEREAS judgment was rendered by the District Court of the State of Nevada, in the above entitled cause, in favor

of Plaintiff's against the Defendants.

WHEREAS, the Defendants has appealed to the District Court, Washoe County, Nevada from the above
mentioned judgment and the whole thereof, and said Defendants desires to suspend the execution of the

judgment above described pending appeal,

NOW THEREFORE, if the judgment against the Defendants is affirmed, the judgment shall be satisfied, together
with costs on the appeal, inter €st, in such amount however as shall not exceed the amount of this Bond, but 1 the

Defendants shall prosecute his appeal with effect, this bond shall be of no force and effect.

IN WITNESS WHERE, the said Principal has signed these presents and the Surety has likewise signed and executed

these presents this _9th  day of __ March, 2023 —

MEI-GSR Heldings, LLC
Gags Village Commercial Development, LLC Fidelity and Deposit Company of Maryland /
ingg, L1.C e Zurich American Insurance Company

BY: \7 BYWW \TWM

Attomney-in-Fact
Heather Saltarelli, Attorney-in-Fact
NEVADA RESIDENT AGENT:

sv. Lochuli (P

Rachelle Castro Rheault, Non-Resident Agent
License No. 626067

R.App. 000251



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who sighed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of Orange )
On MAR 09 2023 before me, Le-Kim H. Luu, Notary Public
Date Here Insert Name and Title of the Officer
Heather Saltarelli

personally appeared
Narne(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to ms that hesshe/they executed the same in
his/her/their authorized capacity(jes), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

LE-KIM H. LUU WITNESS my hand angofficial seal.

COMMISSION # 2316198 3
Notary Public - Califomnia 5

ORANGE COUNTY - Signature
2 S Erpras Do 17, 2023 Signature of Notary Public
Place Notary Seal Above
OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: Document Date:
Number of Pages: Signer{s} Other Than Named Above:

Capacitylies) Claimed by Signer(s)

Signer's Name: Signer's Name:
.t Gorporate Officer - Title(s): 1 Corporate Officer — Title(s):
Partner — {J Limited [ General i} Partner — [ Limited | iGeneral
Individual {X Attorney in Fact i Individual {J Attorney in Fact
Trustee {71 Guardian or Conservator L Trustee i1 Guardian or Gonservator
I 1 Other: i.. Other:
Signer Is Representing: Signer Is Representing:

©2014 National Notary Association + www.NationalNotary.org « 1-800-US NOTARY (1-800-876-6827) ltem #5907

R.App. 000252



ZURICH AMERICAN INSURANCE COMPANY
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the ZURICH AMERICAN INSURANCE COMPANY, a corporation of the State of New
York, the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, a corporation of the State of Iilinois, and the FIDELITY
AND DEPOSIT COMPANY OF MARYLAND a corporation of the State of lllinois (herein collectively called the "Companies™), by
Robert D. Murray, Vice President, in pursuance of authority granted by Article V, Section 8. of the By-Laws of said Companies, which are
set forth on the reverse side hereof and are hereby certified to be in full force and effect on the date hereof, do hereby nominate, constitute,
and appoint James A. SCHALLER, Heather SALTARELLI, Mike PARIZINO, Rachelle RHEAULT, Rhonda C. ABEL, Kim LUU, Jeri
APODACA, Janice R. MARTIN, Leigh MCDONOUGH, Reece Joel DIAZ of Trvine, California, its true and lawful agent and Attorney-
in-Fact, to make, execute, seal and deliver, for, and on its behalf as surety, and as its act and deed: any and all bonds and undertakings,
and the execution of such bonds or undertakings in pursuance of these presents, shall be as binding upon said Companies, as fully and amply,
to all intents and purposes, as if they had been duly executed and acknowledged by the regularly elected officers of the ZURICH
AMERICAN INSURANCE COMPANY at its office in New York, New York., the regularly elected officers of the COLONIAL
AMERICAN CASUALTY AND SURETY COMPANY at its office in Owings Mills, Maryland., and the regularly elected officers of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND at its office in Owings Mills, Maryland., in their own proper persons.

The said Vice President does hereby certify that the extract set forth on the reverse side hereof is a true copy of Article V, Section 8, of
the By-Laws of said Companies, and is now in force.

IN WITNESS WHEREOF, the said Vice-President has hereunto subscribed his/her names and affixed the Corporate Seals of the said
ZURICH AMERICAN INSURANCE COMPANY, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, and
FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 16th day of March, A.D. 2022.
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) ZURICH AMERICAN INSURANCE COMPANY
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

By: Robert D. Murray
Vice President
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By: Dawn E. Brown
Secretary

State of Maryland
County of Baltimore

On this 16th day of March, AD. 2022, before the subscriber, a Notary Public of the State of Maryland, duly commissioned and qualified, Robert D.
Murray, Vice President and Dawn E. Brown, Secretary of the Companies, to me personally known to be the individuals and officers described in and who
executed the preceding instrument, and acknowledged the execution of same, and being by me duly sworn, deposeth and saith, that he/she is the said officer of
the Company aforesaid, and that the seals affixed to the preceding instrument are the Corporate Seals of said Companies, and that the said Corporate Seals and
the signature as such officer were duly affixed and subscribed to the said instrument by the authority and direction of the said Corporations.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above written.

LMiith
A\\\"\ Yy,
3

Constance A. Dunn, Notary Public
My Commission Expires: July 9, 2023
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Authenticity of this bond can be confirmed at bondvalidator.zurichna.com or 410-559-8790
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"Article V, Section 8, Attorneys-in-Fact. The Chief Executive Officer; the'President, or any Executive Vice President or Vice President
may, by written instrument under the attested corporate seal, appoint attorneys-in-fact with authority to execute bonds, policies,
recognizances, stipulations, undertakings, .or other like ‘instriiments ‘i behalf ofthe: Compariy, and may-authorize any officér or any such
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 CERTIFI
L the undersigned, Vice President of the ZURICH “AMERICAN ‘ INSURANCE COMPANY, the COLONIAL AMERICAN
CASUALTY AND SURETY COMPANY; and the: FIDELITY. AND DEPOSIT . COMPANY OFMARYLAND,/do hereby certify that the
foregoing Power. of Attorriey s still in full force and effect-on the date.of this-certificate; and I do further certify that Article ¥, Section 8, of
the By-Laws of the Companies is still in force.. ;. e “ RTINS S i IR

 This Power of Attorney and Certificate may bé signed by facsimile under and by duthority of the fOllbyV’ing’{géo;Iﬁﬁ’on of the Board of
Directors of the ZURICH AMERICAN INSURANCE COMPANY af a mieéting duly called and héld on the 15th day of Decémber 1998,

Siia

RESOLVED; "That the si gnature of the President or a Vice yPre}s{i'denE gnd”}‘hg‘atte)sting signatur(‘:r of a Secretary or an Assistant Secretary
and the Seal of the Company may be affixed by facsimile on any Power of Afferie

y...Any such Power or any Celftlﬁ cﬁteth reof bearing such
facsimile signature and seal shall be valid and binding on the Company."

LI R

This Poy;}ér of Att(f);r:;xey and Cértiﬁcatc 5ma§ be signéd;bygfécs'iﬁxﬂé ;under»axid by authority of Athg/: following resolution of the Board of
Directors of the COLONIAL AMERICAN CASUALTY:AND SURETY COMPANY ‘at 4 meeti ig diily called and hetd on the 5th day‘of

May, 1994, and ﬁlc following rnglution of the Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a
meeting duly called and held on the 10th day of May, 1990.

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically reproduced signature
of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made heretofore or hereafter, wherever appearing upon a
certified copy of any power of attorney issued by the Company, shall be valid and binding upon the Company with the same force andf\effect
as though manually atfixed. ) L

IN TESTIMONY WHEREQF, I have hereunto subscribed m

y name and affixed the corporate seals of the said Companies,
this day of _MAR 0 9 2“23 : '

\';‘"““""’u ‘“\»l‘:"m,,% B ‘;W'""“I,,‘”

& ., ™ 2, & ',
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G IR TR
W

B o I N

ity h"""mﬁ‘f\g ,”"“mun\l“‘\‘&

My @WL

By: Mary Jean Pethick
Vice President

TO REPORT A CLAIM WITH REGARD TO A SURETY BOND, PLEASE SUBMIT A COMPLETE DESCRIPTION
OF THE CLAIM INCLUDING THE PRINCIPAL ON THE BOND, THE BOND NUMBER, AND YOUR CONTACT
INFORMATION TO:

Zurich Surety Claims
1299 Zurich Way

Schaumburg, IL 60196-1056
Ph: 800-626-4577

If your jurisdiction allows for electronic reporting of surety claims, please submit to:

reportsfclaims@zurichna,com

Authenticity of this bond can be confirmed at bondvalidator.zurichna.com or 410-559-8790
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ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California
) ss.

County of Los Angeles )

On MARCH 10, 2023, before me, MARIO A. TAPANES, a Notary Public, personally appeared
ALEX MERUELO, who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed

the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

MARIO A. TAPANES
COMM. #2425842

. Los Angeles
Mario A. Tapanes § N6 My Comm. Expires CNg:.ng.'zozs

g Notary Public - California §
Notary Public i

Notary Commission No. : 2425842
Commission Expires: 11/08/2026
Notary Phone: (562) 745-2355

The data below is not required by law and is for identification purposes only. The Notary does not attest
to its truthfulness, accuracy, or validity. The failure to include any information below does not affect the
validity of this certificate. Furthermore, the Notary Public completing this certificate does not verify the
truthfulness, accuracy, or validity of the information below.

Signer is Representing: MEI-GSR Holdings, LLC; Gage Village Commercial Development , LLC;
AM-GSR Holdings, LLC

Title/Type of Document: Supersedeas Bond on Appeal; Bond #9423025; Washoe County District
Court Case No. CV12-02222

Date of Document: March 9, 2023

Other Signers: Fidelity and Deposit Company of Maryland / Zurich American Insurance
Co by Healther Salterelli, Attorney-in-Fact

R.App. 000255
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SECOND JUDICIAL DISTRICT COURT
COUNTY OF WASHOE, STATE OF NEVADA

AFFIRMATION
Pursuant to NRS 239B.030 and 603A.040

The undersigned does heyeby affirm that the precedmg document, (thument)

o )63(;)/‘ é’%

/

file in casejnumber CV ; 0 & QB 'B-

(X1 mark one)

Document does not contain the personal information of any person.

O Document contains the social security number of a person as required by: (XI mark one)

O A specific state or federal law, to wit: (write the specific state or federal law)

O For the administration of a public program
O For the administration for a federal or state grant

O Confidential Family Court Information Sheet (NRS 125.130, NRS 125.230, and

NRS 125B.055)

DATED this (day) | 3 TP day of (monih) MO/(L//l

Submitted By: (Your signature) u()(d @ M%//

(Print your name)-mu d C MQ g//mm,{/ ﬁl,/\
(Attorney for) Qﬁ{ﬁ[ﬁd/ (0 NS

7

REV 4.1.2021 JDB Affirmation

(o))
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FILED
Electronically

CV12-02222
2022-12-05 07:57:17 AM
] Alicia L. Lerud
Hon. Elizabeth Gonzalez (Ret.) Clerk of the Court
St. District Court Judge Transaction # 9391147

PO Box 35054
Las Vegas, NV 89133

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

ALBERT THOMAS, et. al.,
Plaintiff, Casett: CV12.02222

VS.

MEI-GSR HOLDINGS, LLC,, a Nevada
Limited Liability Company, et al

)
)
)
)
)
% Dept. 10 (Senior Judge)
)
)
Defendant. )
)
)
)

Pursuant to WDCR 12(5) the Coutt after a review of the briefing, exhibits, declarations,' transcripts
and related documents and being fully informed rules on the APPLICATION FOR TEMPORARY
RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION (‘the
Injunctive Relief Motion”) related to a meeting noticed by Defendants for March 14, 2022 to hold a
vote on whether the Grand Sierra Resort Unit Ownets Association (“GSRUOA”) should be
dissolved.

The Court makes the following factual findings:

! The declarations considered include those filed on Match 28, 2022 after the Mazrch 25, 2022 hearing.

ORDER - 1
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The Court makes the following legal conclusions:

After balancing the interests of the parties and in evaluating the legal issues, the Court concludes
that Plaintiffs will suffer irreparable injury if no reliefis granted. The Court has fashioned a remedy
that balances the rights of both parties in this matter.

The Court concludes the Plaintiffs will not suffer irreparable harm if the statutory process under
NRS 116.2118 et seq. along with Court supervision as outlined herein is followed.

The Court concludes Defendants property interest are protected by issuance of this relief.
Therefore, the Court issues the following Orders:

IT IS THEREFORE ORDERED, that the Grand Sierra unit owners are allowed to proceed with
their vote to terminate the GSRUOA and election to sell the Property as a whole.

IT IS FURTHER ORDERED that prior to a sale of the Property as a whole, the Court shall enter
an Order on motion to terminate and or modify the Receivership that addresses the issues of
payment to the Receiver and his counsel, the scope of the wind up process of the GSRUOA to be
overseen by the Receiver, as well as the responsibility for any amounts which are awarded as a result
of the pending Applications for OSC.

IT IS FURTHER ORDERED that no sale of the units at GSRUOA or the property rights related to
the GSRUOA and the units which currently compose GSRUOA shall occur until further order of
this Court which includes a process for the resolution of any retained claims by Plaintiffs and
procedure for the determination of fair market value of Plaintiffs’ units under NRS 116.2118 et seq.
IT IS FURTHER ORDERED that this Court shall provide supervision of the appraisal process of
the units in order to assure that Plaintiffs are provided an opportunity to submit their own appraisal
of their respective units for consideration and determination of the fair market value of the units an

their allocated interests.

ORDER -7
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CERTIFICATE OF SERVICE

| certify that | am an employee of THE SECOND JUDICIAL DISTRICT COURT;
that on the 5th day of December, 2022, | electronically filed the foregoing with the

Clerk of the Court system which will send a notice of electronic filing to the following:

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

DALE KOTCHKA-ALANES
DANIEL POLSENBERG, ESQ.
DAVID MCELHINNEY, ESQ.
BRIANA COLLINGS, ESQ.
ABRAN VIGIL, ESQ.
JONATHAN TEW, ESQ.
JARRAD MILLER, ESQ.
TODD ALEXANDER, ESQ.

F. SHARP, ESQ.

STEPHANIE SHARP, ESQ.

G. DAVID ROBERTSON, ESQ.

ROBERT EISENBERG, ESQ.

JENNIFER HOSTETLER, ESQ.

R.App. 000265
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FILED
Electronically
CV12-02222

2023-02-07 01:48:26 PN
Alicia L. Lerud
Clerk of the Court
Transaction # 9497069

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, et. al.,
Plaintift(s),
V.

MEI-GSR HOLDINGS, LLC., a Nevada
Limited Liability Company, AM-GSR
Holdings, LLC., a Nevada Limited Liability
Company, GRAND SIERRA RESORT UNIT
OWNERS’ ASSOCIATION, a Nevada
Nonprofit Corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC., a
Nevada Limited Liability Company, and DOES
I-X inclusive,

Defendant(s).

Case No. CV12-02222

Dept. No.: 10

ORDER APPROVING PARTIES STIPULATION

The Court having received and reviewed the Stipulation signed by attorneys for Plaintiffs

and Defendants and Exhibit 1 attached thereto and the same having been filed with the Court on

February 6, 2023, (“Stipulation”) and good cause appearing,

R.App. 000266
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IT IS ORDERED that the Receiver shall execute the “certification” of the Agreement to

Terminate, a true and correct copy of which is attached to the Stipulation as Exhibit 1.

Submitted by:

ABRAN VIGIL, ESQ.

Nevada Bar No. 7548

ANN HALL, EsQ.

Nevada Bar No. 5447

DAvID C. MCELHINNEY, ESQ.
Nevada Bar No. 0033
MERUELO GROUP, LLC
Attorneys for Defendants
MEI-GSR Holdings, LLC,
AM-GSR Holdings, LLC, and
GAGE VILLAGE
COMMERCIAL
DEVELOPMENT, LLC

Dated this l day of February, 2023.

\ "4

HonMElizabet

Sr. District Cour
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INDEX OF EXHIBITS

February 6, 2023 Signed and Filed Stipulation..............
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2023-02-06 01:32:45 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 9494287
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/s/ David McElhinney, Esq.

Februa
6th

R.App. 000271


Iliana.Godoy
Typewritten Text
/s/ David McElhinney, Esq.

Iliana.Godoy
Typewritten Text
6th

Iliana.Godoy
Line

Iliana.Godoy
Typewritten Text
February
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I certify that I am employed in County of Clark, State of Nevada
and, on this date, February 6, 2023 I deposited for mailing with the United States Postal Service,

and served by electronic mail, a true copy of the attached document addressed to:

G. David Robertson, Esq., SBN 1001 F. DeArmond Sharp, Esq., SBN 780
Jarrad C. Miller, Esq., SBN 7093 Stefanie T. Sharp, Esq. SBN 8661
Briana N. Collings, Esq. SBN 14694 ROBISON, SHARP, SULLIVAN & BRUST
ROBERTSON, JOHNSON, MILLER & 71 Washington Street
WILLIAMSON Reno, Nevada 89503

50 West Liberty Street, Suite 600 Tel: (775) 329-3151

Reno, Nevada 89501 Tel: (775) 329-7169

Tel: (775) 329-5600 dsharp@rssblaw.com
jarrad@nvlawyers.com ssharp@rssblaw.com
briana@nvlawyers.com Attorneys for the Receiver
Attorneys for Plaintiffs Richard M. Teichner

Robert L. Eisenberg, Esq. SBN 0950 Jordan T. Smith, Esq.

LEMONS, GRUNDY, & EISENBERG Pisanelli Bice PLLC

6005 Plumas Street, Third Floor 400 South 7th Street, Suite 300
Reno, Nevada 89519 Las Vegas, NV 89101

Attorney for Plaintiffs

Further, I certify that on the February 6, 2023, I electronically filed the foregoing with the
Clerk of the Court electronic filing system, which will send notice of electronic filings to all

persons registered to receive electronic service via the Court’s electronic filing and service system.

DATED this February 6, 2023

I[liana Godoy
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INDEX OF EXHIBITS

1. Agreement to Terminate Condominium Hotel, Condominium Hotel
Declaration of Covenants, Conditions, Restrictions and Reservation of Easements..

Association, and
6-17 pp.
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Exhibit 1

FILED
Electronically
CV12-02222

2023-02-06 01:32:45 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 9494287
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APNS: 012-211-24; 012-211-28; 012-211-36;
012-491-01; 012-491-02; 012-491-04;
012-491-05; 012-491-08; 012-491-12;
012-491-13; 012-492-01 through 012-492-06;
012-492-08; 012-492-08; 012-492-14 through
012-492-16; 012-492-18; 012-493-01; 012-493-02;
012-493-04 through 012-493-06

When recorded please mail to:

Grand Sierra Resort Unit Owners Association
c/o Associa Sierra North

10509 Professional Circle #200

Reno, NV 89521

The undersigned hereby affirms that this document,
including any exhibits, submitted for recording does not
contain the social security number of any person or

persons. (Per NRS 239B.030)

AGREEMENT TO TERMINATE CONDOMINIUM HOTEL, CONDOMINIUM HOTEL
ASSOCIATION, AND DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND RESERVATION OF EASEMENTS

Condominium Hotel

Association

Declaration

Real Property

Hotel-Condominiums At Grand Sierra Resort
Grand Sierra Resort Unit — Owner’s Association

Declaration of Covenants, Conditions, Restrictions and Reservation
of Easements for Hotel-Condominiums at Grand Sierra Resort
recorded December 15, 2006 as Document No. 3475705, Official
records Washoe County, Nevada and all amendments thereto,
including but not limited to the Seventh Amendment to
Condominium Declaration of Covenants, Conditions, Restrictions
and Easements for Hotel-Condominiums at Grand Sierra Resort
recorded June 27, 2007 as Document No. 3548504 and the Ninth
Amendment to Condominium Declaration of Covenants, Conditions,
Restrictions and Easements for Hotel-Condominiums at Grand Sierra
Resort re-recorded November 30, 2021 as Document No. 5253317.

The legal description is included in Exhibit A attached hereto. This
legal description is Exhibit A from the Declaration.

The undersigned Hotel Unit Owner and the owners of units at the Condominium Hotel
representing at least eighty percent (80%) of the votes in the Association defined above (the “80%
Units’ Owners”) hereby agree as follows:

R.App. 000275



1. Termination of Condominium Hotel. At a meeting conducted by the
Association on January 18, 2023 (the “Meeting”), Hotel Unit Owner and 80% Units’ Owners
approved the termination of the Condominium Hotel. The Condominium Hotel is terminated
effective upon the filing of this Agreement in the records of the Office of the County Recorder of
Washoe County, State of Nevada.

2. Sale of Common Elements, Shared Components, and Units. Following
termination of the Condominium Hotel, all of the common elements, shared components, and units
of the Condominium Hotel shall be sold pursuant to the terms of a subsequently drafted Agreement
for Sale of Condominium Hotel Interests and further Court Order from the Second Judicial District
Court of the State of Nevada in and for the County of Washoe in Case No. CV12-02222
(“Receivership Action”). Pursuant to NRS 116.2118(5), approval of the yet to be drafted
Agreement for Sale of Condominium Hotel Interests must take place at a meeting and receive
approval from the Hotel Unit Owner and 80% of the Units’ Owners and be approved by the Court
in the Receivership Action.

3. Approval of Sale of Real Estate. At the Meeting, Hotel Unit Owner and 80%
Units> Owners authorized the Association controlled by the Receiver appointed in the
Receivership Action, on behalf of the Units’ Owners, to contract for the sale of real estate owned
by the Units” Owners in the Condominium Hotel. For all real estate to be sold following
termination, title to that real estate, upon execution of this termination agreement, vests in the
Association with the Receiver as trustees for the holders of all interests in the units. And as long
as the Association hold title to the real estate, each of the Unit’s Owners shall have a right of
occupancy as provided in the Declaration and during that period of occupancy, each of the Units’
Owners shall remain liable for all assessments, shared expenses and other obligations imposed on
Units” Owners by applicable Nevada law or the Declaration.

4. Termination of Association. At the Meeting, Hotel Unit Owner and 80% of
Units’ Owners approved the termination of the Association. The Association defined above now
has all powers necessary and appropriate to affect the sale. Until the sale has been concluded and
the proceeds thereof distributed upon Court approval in the Receivership Action, the Association
continues in existence with all powers it had before termination under the receivership. Upon
execution of the sale documents and distribution of the proceeds and an order issued in the
Receivership Action the Association will be terminated.

5. Termination of Declaration. The Declaration is terminated effective upon the
filing of this Agreement in the records of the Office of the County Recorder of Washoe County,
State of Nevada unless otherwise ordered by the Court in the Receivership Action, or the
Association is terminated in accordance with paragraph 4 herein. A Rescission and Notice of
Termination of the Declaration shall also be recorded on or before the date identified in Section 8
below.

6. Severability. If any provision of this Agreement is held to be invalid or
unenforceable to any extent, the invalidity or unenforceability of that provision shall not affect any
other provision of this Agreement so long as the essential terms of the transactions contemplated

2
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by this Agreement remain enforceable or otherwise ordered in the Receivership Action. The
stricken provision or part shall be replaced, to the extent possible, with a legal, enforceable, and
valid provision that is as similar in tenor to the stricken provision or part as is legally possible so
as to effect the original intent of the parties as closely as possible. If modifying or disregarding the
unenforceable provision would result in failure of an essential purpose of this Agreement, the
entire Agreement is to be held unenforceable.

7. Compliance. To the extent that any provisions of this Agreement, should be
deleted, modified, or amended in order to comply with the provisions of the Declaration or Nevada
Revised Statutes, those provisions shall be deleted, modified, or amended accordingly in a self-
executing manner to the same extent necessary to achieve compliance and achieve the essential
purposes of this Agreement unless otherwise ordered in the Receivership Action. All other terms
of this Agreement shall remain in full force and effect.

8. Effectiveness of Agreement. This Agreement will be void unless it is recorded
on or before December 1, 2050.

9. General Provisions. This Agreement may be executed in counterparts and may
be further altered by Court Order.

[End of Page — Signatures Follow]
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EXECUTION

The parties executed this Agreement as of the date first written above.

HOTEL UNIT OWNER: 80% of UNITS’ OWNERS:
MEI-GSR HOLDINGS, LLC, AM-GSR HOLDINGS LLC
a Nevada limited liability company a Nevada limited liability company
By: By:

Alex Meruelo Alex Meruelo

Manager Manager

GAGE VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a California
limited liability company

By:

Alex Meruelo
Manager

CERTIFICATION ON NEXT PAGE
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Certification

The undersigned, hereby certifies, under penalty of perjury, that this Agreement to
Terminate (a) was provided to its members for action and that at least eighty percent (80%) voted
in favor of termination of the Association and termination of the Declaration; (b) that the
affirmative action was taken by those members whose votes are recorded in the official records of
the Association, and (c) that such affirmative vote conforms with the requirements found in the
Declaration.

ASSOCIATION:

Grand Sierra Resort Unit-Owners Association, A
Nevada Nonprofit Corporation

4 Richard M. Teichner, Receiver
STATE OF NEVADA )
COUNTY OF ;
This instrument was acknowledged before me on , 2023, by Alex

Meruelo as Manager of MEI-GSR Holdings, LLC, a Nevada limited liability company, as manager
of AM-GSR HOLDINGS LLC, a Nevada limited liability company, and as manager of GAGE
VILLAGE COMMERCIAL DEVELOPMENT, LLC, a California limited liability company

Notary Public

STATE OF NEVADA )
)
COUNTY OF WASHOE )

This instrument was acknowledged before me on , 2023, by
as Receiver of Grand Sierra Resort Unit-Owners Association, a Nevada nonprofit

corporation.

Notary Public

R.App. 000279



EXHIBIT A

Legal Description
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FIL
Electror
CVv12-Q
2023-06-28 1
Alicia L.
Hon. Elizabeth Gonzalez (Ret.) Traclgllsegllc(:t(igr':h
Sr. District Court Judge
PO Box 35054
Las Vegas, NV 89133

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

ALBERT THOMAS, et. al., 3 ORDER
.o )
Plaindff, ) Case#: CV12-02222
)
Ve % Dept. 10 (Senior Judge)
MEI-GSR HOLDINGS, LL.C., a Nevada )
Limited Liability Company, et al %
Defendant. g
)
)
)
)

Pursuant to WDCR 12(5) the Court after a review of the briefing and related documents and being
fully informed rules on MOTION TO CERTIFY AMENDED FINAL JUDGMENT AS FINAL
PURSUANT TO NRCP 54(b) (“Motion to Certify”)" In an abundance of caution, the Motion to
Certify is granted.

While it is clear that the claim for a Receiver has previously been adjudicated through the Order
Appointing Receiver and Directing Defendants’ Compliance filed January 7, 2015 (“Appointment
Otrder”), the oversight of the Receivership and the Receivership Estate is a continuing judicial

responsibility. The Court has repeatedly stated that it retains jurisdiction over the dissolution plan

! The Coutt has reviewed the Motion to Certify Amended Final Judgment as Final Pursuant to NRCP 54(b) filed on May 26, 2023; Defendants’
Opposition to Plaintiffs’ Motion to Certify Amended Final Judgment as Final Pursuant to NRCP 54(b)(filed 5/26/23) filed on
June 14, 2023 and Plaintiffs Reply in Support of Motion to Certify Amended Final Judgment as Final Pursuant to NRCP 54(b) filed June 23, 2023.

ORDER -1

R.App. 000287

F D

ically
2222
1:36:55 AM
Lerud

e Court

i 9746016




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

detailed in the December 5, 2022 order, and the wind up of the Receivership. The December 5,
2022 order provides in pertinent part:

Therefore, the Court issues the following Orders:

IT IS THEREFORE ORDERED, that the Grand Sierra unit owners are allowed to proceed
with their vote to terminate the GSRUOA and election to sell the Property as a whole.

IT IS FURTHER ORDERED that prior to a sale of the Property as a whole, the Court shall
enter an Order on motion to terminate and or modify the Receivership that addresses the
issues of payment to the Receiver and his counsel, the scope of the wind up process of the
GSRUOA to be overseen by the Receiver, as well as the responsibility for any amounts
which are awarded as a result of the pending Applications for OSC.

It IS FURTHER ORDERED that no sale of the units at GSRUOA or the property rights
related to the GSRUOA and the units which currently compose GSRUOA shall occur until
further order of this Court which includes a process for the resolution of any retained claims
by Plaintiffs and procedure for the determination of fair market value of Plaintiffs’ units
under NRS 116.2118 et seq..

IT IS FURTHER ORDERED that this Court shall provide supervision of the appraisal
process of the units in order to assure that Plaintiffs are provided an opportunity to submit
their own appraisal of their respective units for consideration and determination of the fair
market value of the units and their allocated interests.

IT IS FURTHER ORDERED that Defendants and anyone acting on their behalf are
restrained from transferring, selling or otherwise alienating, the units at GSRUOA or the
property rights related to the GSRUOA and the units which currently compose GSRUOA
pending further order of the Court.

IT IS FURTHER ORDERED that the bond posted by Plaintiffs in the amount of $50,0000,
following the Court’s granting a Temporary Restraining Order on March 11, 2022, remain in
place as adequate security for this Preliminary Injunction.

By choosing the process detailed under the December 5, 2022 preliminary injunction and moving
forward with the termination of the GSRUOA under that framework, the Defendants have
voluntarily elected to proceed with the process outlined in the December 5, 2022 order.

On February 6, 2023, the parties entered into a stipulation related to the termination and agreed that
the agreement to terminate was consistent with the January 26, 2023 order filed at 11:06a.m. That

order provides in pertinent part:

Any sale of the GSRUOA units will be conducted in accordance with the Court’s December
5, 2022 Order.
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Based upon the February 6, 2023 stipulation, on February 7, 2023 the Court entered an order
approving the stipulation. In compliance with the February 7, 2023 order, the Receiver on February
14, 2023 executed the agreement to terminate. and now is the trustee over the property interests
previously held by the unit owners and GSRUOA pending approval of the sale.

As the Receiver’s past due fees have now been paid, within 10 judicial days of this order, the
Receiver shall file a written status report related to status of calculation of the actual historical
permissible expenses for Defendants to deduct from the revenue of the Parties units as well as the
amount of current expenses to deduct from ongoing revenue.

The Receiver’s calculations, payment by Plaintiffs of any shortfall, and return of any excess expenses
unilaterally deducted from the Plaintiffs’ revenues by Defendants since the appointment of the
Receiver may affect one of the accepted valuation methods. Additionally return of the reserve funds
related to the recently completed contempt trial may affect another valuation methodology.

It is the Court’s intention to complete the true up of these calculations and accounts prior to
Plaintiffs submitting their appraisals for consideration by the Court as part of the dissolution plan

set forth in the December 5, 2022 ordet.

Dated this 28th day June 2023.

istrict Court Judge

ORDER -3
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CERTIFICATE OF SERVICE

| certify that | am an employee of THE SECOND JUDICIAL DISTRICT COURT;

that on the 28th day of June, 2023, | electronically filed the foregoing with the Clerk of

the Court system which will send a notice of electronic filing to the following:

DALE KOTCHKA-ALANES
DANIEL POLSENBERG, ESQ.
DAVID MCELHINNEY, ESQ.
BRIANA COLLINGS, ESQ.
ABRAN VIGIL, ESQ.
JONATHAN TEW, ESQ.
JARRAD MILLER, ESQ.
TODD ALEXANDER, ESQ.

F. DEARMOND SHARP, ESQ.
STEPHANIE SHARP, ESQ.

G. DAVID ROBERTSON, ESQ.
ROBERT EISENBERG, ESQ.
JENNIFER HOSTETLER, ESQ.
ANN HALL, ESQ.

JAMES PROCTOR, ESQ.
JORDAN SMITH, ESQ.
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FILED
Electronically

2290 2015-12-0.’][. 10:20:32 PM
COHEN-JOHNSON, LLC Clerk of the Court
COHEN-JOHNSON, LLC Transaction # 5258434 : mcholico

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265
sjohnson@cohenjohnson.com

255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500
Facsimile: (702) 823-3400

Attorneys for Defendants

IN ASSOCIATION WITH

THE LAW OFFICES OF MARY WRAY
MARK WRAY, ESQ.

Nevada Bar No: 4425

608 Lander Street

Reno, Nevada 89509

Telephone: (775) 348-8877

Facsimile: (775) 348-8351

Attorneys for Defendants

IN THE SECOND JUDICIAL DISTRICTCOURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, et. al.
Case No.: CV-12-02222

Plaintiff(s), Dept. No.: 10

MEI-GSR HOLDINGS, LLC., a

Nevada Limited Liability Company, DEFENDANTS’ MOTION TO DISMISS
AM-GSR Holdings, LLC., a Nevada FOR LACK OF SUBJECT MATTER
Limited Liability Company, GRAND JURISDICTION

SIERRA RESORT UNIT OWNERS’
ASSOCIATION, a Nevada Nonprofit
Corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT,
LLC., a Nevada Limited Liability
Company and DOES I-X inclusive,

Defendant(s).
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COME NOW, the Defendants, MEI-GSR Holdings, LLC d/b/a Grand Sierra Resort
(hereinafter referred to as “GSR”), AM-GSR Holdings, LLC, Grand Sierra Resort Unit
Owners’ Association and Gage Village Commercial Development, LLC, and move this
Honorable Court for dismissal of the Action for lack of subject matter jurisdiction. This
Motion is made based upon the attached Memorandum of Points and Authorities, all

exhibits and any oral argument that may allowed at the time of hearing.

Dated this 1% day of December, 2015
COHEN|JOHNSON, LL.C

By: /s/ H. Stan Johnson
H. STAN JOHNSON, ESQ.
Nevada Bar No. 00265
sjohnson@cohenjohnson.com
255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119
Attorneys for Defendants

MEMORANDUM OF POINTS AND AUTHORITIES

1. INTRODUCTION

This Action should be dismissed since Plaintiffs failed to comply with and
exhaust the pre-filing administrative dispute resolution procedures mandated by Nevada
law and found within the governing documents pertaining to the subject hotel-
condominium units (hereinafter “Grand Sierra”), i.e. the Covenants, Conditions and
Restrictions (“hereinafter “CC&Rs”)! and the Unit Maintenance Agreement (which is
expressly incorporated into the CC&Rs) (hereinafter sometimes collectively referred to as

the “Governing Documents™).

26
27
28

' The CC&R’s specifically provide for Hotel Expenses (Section 6.10); FF&E (Section 4.5); Hotel
Reserves (Section 6.10); Unit Maintenance Agreement (Page 7 and Section 4.5); Administration of the
Grand Sierra HOA (Article 5); and General Powers of the Board (Section 5.6).

20f21

R.App. 000292



Las Vegas, Nevada 89119
(702) 823-3500 FAX: (702) 823-3400

COHEN-JOHNSON, LLC
255 E. Warm Springs Road, Suite 100

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

Separately, the Unit Rental Agreement(s)? expressly references the Unit
Maintenance Agreement and the Unit Rental Agreement(s) must be look to the Unit
Maintenance Agreement and CC&Rs for determination of matters relating to the
maintenance and cleaning of the individual unit(s), unit costs, expenses, Daily Use
Charges, assessments, among other matters.

Pursuant to NRS 38.310, Plaintiffs failure to comply with and exhaust the
administrative dispute resolution procedures required under Nevada law and the
Governing Documents renders this Action subject to mandatory dismissal. See NRS
38.310(2) (“A court gshall dismiss any civil action which is commenced in violation of the
provisions of subsection 1”°) (emphasis).

Due to Plaintiffs failure to comply with NRS 38.310, this Court lacks subject-
matter jurisdiction over Plaintiffs’ claims. A challenge to a court’s subject matter
jurisdiction can be raised by the parties at any time, or sua sponte by a court of review,
and cannot be conferred by the parties. See Landreth v. Malik, 251 P.3d 163, 166 (2011).
If a district court lacks subject-matter jurisdiction, the judgment is void. Id. Subject-
matter jurisdiction may never be waived. See Mainor v. Nault, 120 Nev. 750, 101 P.3d

308 (2005).

25
26
27
28

2 The Unit Rental Agreements specifically refer to the CC&Rs, Daily Use Fees, FE&E Reserve, Hotel
Expenses (as described in the CC&Rs) (“Owner agrees to pay all . . . monthly condominium fees,
expenses charged pursuant to the Unit Maintenance Agreement and CC&Rs, and any condominium
assessments promptly when due.” - See Page 6 to Unit Maintenance Agreements, Exhibits “5-6”). The
interpretation, application and enforcement of the Governing Documents are required in determining the
issues relating to the Unit Rental Agreements.

3 of 21
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Accordingly, as provided for herein, Defendants respectfully request that this

Court dismiss this Action, vacate and set aside all prior orders (including those imposing

attorney’s fees and costs against Defendants) relating thereto, including all Findings of

Fact, Conclusions of Law and Judgments.

IL. GOVERNING DOCUMENTS

Ownership of a hotel-condominium unit at the Grand Sierra, which is a Nevada

Common-Interest Community, is subject to the following Governing Documents:

1.

The Seventh Amendment to Condominium Declaration of Covenants,
Conditions, Restrictions and Reservations of Easements for Hotel-
Condominiums at Grand Sierra Resort (A Nevada Common-Interest
Community). Attached hereto and marked as Exhibit “1” and
incorporated herein by this reference is a true and correct copy of the
CC&R’s.

The Grand Sierra Resort Unit Maintenance Agreement. Attached hereto
and marked as Exhibit “2” and incorporated herein by this reference is a
true and cotrect copy of the Unit Maintenance Agreement (Redacted).

The Grand Sierra Resort Purchase and Sale Agreement (hereinafter
“Purchase Agreement”) contains Exhibit “I” (Dispute Resolution
Addendum Agreement) and Exhibit “J”” (Agreement to Modify Statutorily
Implied Warranties of Quality), both of which are expressly incorporated
into the CC&R’s. Attached hereto and marked as Exhibit “3” and
incorporated herein by this reference is a true and correct copy of Exhibits
“I” and “J” to the Purchase Agreement.

There were two versions (2007 and 2011) of the Unit Rental Agreement(s) that

were entered into by certain Plaintiffs to the instant Action, i.e.:

4.

The Grand Sierra Resort Unit Rental Agreement, dated 2007. Attached
hereto and marked as Exhibit “4” and incorporated herein by this
reference is a true and correct copy of the 2007 Unit Rental Agreement
(Redacted).

The Grand Sierra Resort Unit Rental Agreement, dated 2011. Attached
hereto and marked as Exhibit “5” and incorporated herein by this
reference is a true and correct copy of the 2011 Unit Rental Agreement.

4 of 21
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In order to determine the amounts that any individual owner of a condominium-
hotel unit is entitled to receive for a rental, the Unit Maintenance Agreement and CC&Rs
must be interpreted, analyzed and enforced. For example, see Pages 8-9 to Exhibits “4”
and “5” which provide:

(a) Monthly Profit and Loss. The Company will maintain a separate profit

255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119
(702) 823-3500 FAX: (702) 823-3400
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and loss statement for the Unit on a monthly and annually basis. The
monthly and annual statements shall include calculation of Net Room
Revenue, the Daily Use Fees, the amount of rent, and any deductions from
the Rent to pay amounts owned under this Agreement or under the Unit
Maintenance Agreement and CC&Rs.

Calculation of Rent. Within fifteen (15) days following the end of each
calendar month during the term, the Company shall calculate rent to be
paid to the Owner for the prior month by:

ii) Deducting therefrom the Daily Use Fees for each night that
a Guest uses the Unit.

Payment of Rent to Owner. The Owner’s Rent, less the amounts payable
by the Owner under the CC&Rs for the association assessments and
assessments for Shared Facilities Expenses and Hotel Expenses, and under
the Unit Maintenance Agreement for the FF&E Reserves and the Annual
Interior Deep Cleaning charge and all transient rental taxes, and any Non-
Routine Maintenance and Emergency Repair Charges, shall be paid to
Owner, except as other provided for in this Agreement . . .

PLAINTIFFS FAILURE TO COMPLY WITH THE MANDATORY

DISPUTE RESOLUTION PROCEDURES CONTAINED WITHIN

NEVADA STATUTORY LAW, AS WELL AS THE GOVERNING

DOCUMENTS, REQUIRES THE DISMISSAL OF THIS ACTION

Prior to filing this Action, Plaintiffs were required to comply with all
administrative dispute resolution procedures promulgated pursuant to NRS 38.300 to

38.360, inclusive, relating to their claims against Grand Sierra. They did not.

50f21

R.App. 000295



COHEN-JOHNSON, LLC
255 E. Warm Springs Road, Suite 100

Las Vegas, Nevada 89119
(702) 823-3500 FAX: (702) 823-3400

AW

NN W

10
11
12
13
14
15
16
17
18
19
20
21

NRS 38.310(1) provides:
1. No civil action® based upon a claim relating to:

(a) The interpretation, application or enforcement of any covenants,
conditions or restrictions applicable to residential property or any bylaws, rules or
regulations adopted by an association; or

(b) The procedures used for increasing, decreasing or imposing
additional assessments upon residential property,

may be commenced in any court in this State unless the action has been submitted to
mediation or, if the parties agree, has been referred to a program pursuant to the
provisions of NRS 38.300 to 38.360, inclusive, and, if the civil action concerns real estate
within a planned community subject to the provisions of chapter 116 of NRS or real estate
within a condominium hotel subject to the provisions of chapter 116B of NRS, all
administrative procedures specified in any covenants, conditions or restrictions applicable
to the property or in any bylaws, rules and regulations of an association have been
exhausted.

Failure to comply with the provisions of NRS 38.310(1) requires dismissal of the
lawsuit, i.e. NRS 38.310(2) provides:
2. A court shall dismiss any civil action which is commenced*in
violation of the provisions of subsection 1. (emphasis)
The Governing Documents submitted the Grand Sierra hotel-condominium units
to the Uniform Common-Interest Ownership Act of the State of Nevada (hereinafter
“Act”), as amended from time to time, as Condominiums within the meaning of the Act.

[See Exhibit “1” - D-1].°

p)
23
24
25
26
27
28

3 NRS 38.300 defines “civil action” to include an action for money damages or equitable relief. The term
“civil action” does not include an action in equity for injunctive relief in which there is an immediate
threat of irreparable harm, or an action relating to the title to residential property. None of causes of action
alleged by Plaintiffs include a claim for injunctive relief, see infra. The statute does not reflect any
limitation regarding actions seeking the appointment of a receiver.

* As the statute looks to the commencement of litigation, the original Complaint, filed on August 27,
2012 (hereinafter “Original Complaint™), is referred to herein,

5 See NRS 38.300(6) ( ‘Residential Property’ includes, but is not limited to, real estate within a planned
community subject to the provisions of chapter 116 of NRS or real estate within a condominium hotel
subject to the provisions of chapter 116B of NRS. The term does not include commercial property if no

60f21

R.App. 000296



COHEN-JOHNSON, LLC
255 E. Warm Springs Road, Suite 100

Las Vegas, Nevada 89119
(702) 823-3500 FAX: (702) 823-3400

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

A. Dispute Resolution Procedures

Exhibit “I” to the Purchase Agreement [See Exhibit “3”] contains the Dispute
Resolution Addendum Agreement which is provided for in the CC&R’s at Section 13.15.
[See Exhibit “1” - Page 62]. Schedule “B” to the Unit Maintenance Agreement contains
the Dispute Resolution Addendum Agreement. [See Exhibit “2””]. These dispute
resolution agreements are binding upon the parties. These dispute resolution agreements
provide for the method in which disputes between the parties are to be resolved and were
agreed to by each and every Plaintiff through their respective purchase of a hotel-
condominium unit(s).

Separately, pursuant to NRS 38.320(1), “[a]ny civil action described in NRS
38.310 must be submitted to mediation or referred to a program by filing a written claim
with the Division.” (emphasis). All of Plaintiffs various claims relate to the Governing
Documents and are actions for “money damages and equitable relief.” See NRS
38.300(3).°

NRS 38.310 expresses Nevada’s public policy favoring arbitration of disputes
involving the interpretation and enforcement of CC&Rs. See Hamm v. Arrowcreek

Homeowners’ Assoc., 124 Nev. 290, 183 P.3d 895 (2008).

25
26
27
28

portion thereof contains property which is used for residential purposes”).

¢ Defendants, GAGE VILLAGE COMMERCIAL DEVELOPMENT, LLC (hereinafter “Gage’) and
AM-GSR HOLDINGS, LLC (hereinafter “AM-GSR’), are the successor Declarants under the CC&Rs.
[See Exhibit “6™].
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It is undisputed that Plaintiffs failed to comply with any of these statutory
requirements, as well as the express requirements found within the Governing
Documents. Plaintiffs were required to provide a sworn statement within the Original
Complaint attesting that “the issues addressed in the complaint have been referred to a
program pursuant to the provisions of NRS 38.300 to 38.360, inclusive.” See NRS
38.325(3). Plaintiffs’ Original Complaint (nor the Second Amended Complaint) does not
contain such an attestation as no such compliance was ever completed. In McKnight
Family, LLC v. Adept Mgmt. Servs., 310 P.3d 555 (2013), the Nevada Supreme Court
stated:

McKnight argues that NRS 38.310(2) prohibits the district court from dismissing a

complaint once it commences, irrespective of whether the complaint violates NRS

38.310(1). NRS 38.310(2) states that ‘[a] court shall dismiss any civil action

which is commenced in violation of the provisions of [NRS 38.310(1)].’

McKnight’s argument is meritless because NRS 38.310(2)’s language does not

determine when a court can dismiss a civil action; rather, it mandates the court to
dismiss any civil action initiated in violation of NRS 38.310(1). (emphasis)

B. Plaintiffs’ Causes of Action - Mandatory Mediation/Arbitration

Plaintiffs factual allegations,” which comprise their various causes of action, all
directly implicate the “interpretation, application or enforcement” of the Governing
Documents, including the CC&Rs and the Unit Maintenance Agreement, as well as the
procedures for “increasing, decreasing or imposing additional assessments” upon the

owners of the hotel-condominium units. See NRS 38.310(1).

25
26
27
28

7 In the original Complaint, Plaintiffs alleged causes of action for: (1) Petition for Appointment of a
Receiver; (2) Intentional and/or Negligent Misrepresentation; (3) Breach of Contract; (4) Quasi-
Contract/Equitable Contract/Detrimental Reliance; (5) Breach of Implied Covenant of Good Faith and Fair
Dealing; (6) Consumer Fraud/Nevada Trade Practices Act; (7) Declaratory Relief; (8) Conversion; (9)
Demand for an Accounting; (10) Specific Performance; (11) Unjust Enrichment/Quantum Meruit; and
(12) Tortious Interference w/ Contract and/or Prospective Business Advantage.

8 of 21
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Plaintiffs factual allegations also relate to the operation, management and
oversight of the Grand Sierra HOA, including the various fees, expenses and reserves
relating thereto, all of which are expressly within the purview of NRS 38.310(1).

1. Operation/Management of the HOA

The creation, operation and management of the Grand Sierra HOA is expressly
provided for in the CC&R’s. [See Exhibit “1” - Pages 23-33]. Plaintiffs have alleged that
the HOA “violates Nevada law,” and that Defendants are using their control over the
HOA to the detriment of the owners of the hotel-condominium units. [See Original
Complaint 9 63-72]. The manner in which the Grand Sierra HOA is organized, operates
and is governed, including how it sets, imposes and collects fees and expenses upon the
individual owner’s and sets, imposes and collects reserves neceséarily requires this Court
to interpret the Governing Documents.

The fees that are imposed upon the owners of the hotel-condominium units,
including all fees associated with the Unit Maintenance Agreement (which is required of
all owner’s and which Unit Maintenance Agreement is expressly incorporated into the
CC&Rs) are controlled by the CC&Rs. [See Exhibit “1” - Pages 34-43, 56-58; see also
Exhibit “2” - Unit Maintenance Agreement]. Plaintiffs have alleged violations of the
CC&Rs and Unit Maintenance Agreement, wherein they have made the following
allegations:

“73.  Under the CC&Rs, the Individual Unit Owners are required to enter into a

“Unit Maintenance Agreement” and participate in the “Hotel Unit Maintenance

Program,” wherein Defendant MEI-GSR provides certain services (including,

without limitation, reception desk staffing, in-room services, guest processing

services, housekeeping services, Hotel Unit inspection, repair and maintenance
services, and other services).

9 of 21
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74.  The Unit Owners’ Association maintains capital reserve accounts that are
funded by the owners of GSR Condo Units. The Unit Owners’ Association
collects association dues of approximately $25 per month per unit, with some
variation depending on a particular unit’s square footage.

75.  The Individual Unit Owners pay for contracted “Hotel Fees,” which
include taxes, deep cleaning, capital reserve for the room, capital reserve for the
building, routine maintenance, utilities, etc.

76.  Defendant MEI-GSR has systematically allocated and disproportionately
charged capital reserve contributions to the Individual Unit Owners, so as to force
the Individual Unit Owners to pay capital reserve contributions in excess of what
should have been charged.

77.  Defendants MEI-GSR and Gage Development have failed to pay
proportionate capital reserve contribution payments in connection with their
Condo Units.

78.  Defendant ME[-GSR has failed to properly account for, or provide an
accurate accounting for the collection and allocation of the collected capital
reserve contributions.

79.  The Individual Unit Owners also pay “Daily Use Fees” (a charge for each
night a unit is occupied by any guest for housekeeping services, etc.).

80.  Defendants MEI-GSR and Gage Village have failed to pay proportionate
Daily Use Fees for the use of Defendants” GSR Condo Units.

81.  Defendant MEI-GSR has failed to properly account for the contracted
“Hotel Fees” and “Daily Use Fees.”

82.  Further, the Hotel Fees and Daily Use Fees are not included in the Unit
Owners’ Association’s annual budget with other assessments that provide the
Individual Unit Owners’ the ability to reject assessment increases and proposed
budget ratification.

83.  Defendant MEI-GSR has systematically endeavored to increase the
various fees that are charged in connection with the use of the GSR Condo Units
in order to devalue the units owned by Individual Unit Owners.

84.  The Individual Unit Owners’ are required to abide by the unilateral
demands of MEI-GSR, through its control of the Unit Owners’ Association, or

risk being considered in default under Section 12 of the Agreement, which
provides lien and foreclosure rights pursuant to Section 6.10(f) of the CC&R’s.

10 of 21
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85.  Defendants MEI-GSR and/or Gage Village has attempted to purchase the
units, thus devalued by their own actions, at nominal, distressed prices when
Individual Unit Owners decide to, or are effectively forced to, sell their units
because the units fail to generate sufficient revenue to cover expenses.

86.  Defendant MEI-GSR and/or Gage Village has purchased such devalued
units for $30,000 less than the amount they purchased units for in March of 2011.

87.  The Individual Unit Owners effectively pay association dues to fund the
Unit Owners’ Association, which acts contrary to the best interests of the Unit
Owners’ Association and contrary to the mandates of the CC&Rs.

88.  Defendant MEI-GSR’s interest in maximizing its profits is in conflict with
the interest of the Individual Unit Owners. Accordingly, Defendant MEI-GSR’s
control of the Unit Owners’ Association is a conflict of interest.” [See Original
Complaint q 73-88].

2. Rental of Units/Unit Maintenance Agreement/CC&Rs

Pursuant to the Unit Maintenance Agreement (which is incorporated into the
CC&Rs), each owner of hotel-condominium unit was required to pay for the schedule of
services listed in Exhibit “A” to the Unit Maintenance Agreement. [See Exhibit “2” -
Page A-1]. Services included: (1) Reservation Services, Registration Services,
Switchboard Operation, Linen and Housekeeping Services, Departure Cleaning,
Additional Housekeeping Services, Annual Interior Deep Cleaning, Routine Maintenance
Services, Non-Routine Maintenance and Emergency Repairs.

The “Dailey Use Fees,” which are required under the Unit Maintenance
Agreement, are the subject of Plaintiffs’ allegations relating to the rental of individual
hotel-condominium units. [See Original Complaint § 91-102]. Plaintiffs’ claims relating
to the rental of individual units, including any associated charges, expenses and/or
remuneration back to the individual Plaintiffs all involve the interpretation, application or
enforcement of the Governing Documents, including the CC&Rs and the Unit

Maintenance Agreement.
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The CC&Rs expressly provide for the “use, occupancy and maintenance of the
individual hotel-condominium units, i.e. Article 7, Section 7.1(a) which provides in part:

“A Hotel Unit may be made available to the public for rental when not
occupied by the Unit Owner thereof or individuals designated by such Unit
Owner. Unit Owners must comply with all of the provisions of this
Declaration and of the Bylaws and rules and regulations with respect to hotel
operation. All Unit Owners of Hotel Units are required to enter into a Unit
Maintenance Agreement with Hotel Management Company (in the form then in
use by the Hotel Management Company) and each Unit Owner of a Hotel Unit
will be required to be a party to such Unit Maintenance Agreement for so long as
such Unit Owner owns a Hotel Unit in the Condominium, and no Unit Owner of
a Hotel Unit shall have the right to opt out of receiving the services to be
provided pursuant to the Unit Maintenance Agreement or the fees, costs or
charges to be paid for such services. This obligation to enter into and comply
with all provisions of such Unit Maintenance Agreement shall run with and
burden each Hotel Unit, and all Persons having or acquiring any right, title or
interest in each Unit, or any part thereof, and their successive owners, successors
and assigns, and shall be enforceable as covenants running with the land
and/or equitable servitudes. All Unit Owners of a Hotel Unit will receive the
services specified in the Unit Maintenance Agreement at the costs and upon
the other terms and conditions set forth therein, and all costs to provide such
services shall be paid by the Unit Owner of a Hotel Unit to the Hotel
Management Company as and when due pursuant to the terms and
conditions of the Unit Maintenance Agreement. The costs to provide such
services are in addition to the Common Expenses, Shared Facilities Expenses
and Hotel Expenses hereunder.” [See Exhibit “1” Page 43] (emphasis).

Each of Plaintiffs causes of action implicate the interpretation, application or
enforcement of the preceding provision of the CC&R’s and necessarily requires that each
such cause of action be submitted to the mandatory dispute resolution procedures found
with the Governing Documents and expressly mandated by NRS 38.310.

3. Plaintiffs Individual Causes of Action - Subject to NRS 38.310

An analysis of each of Plaintiffs’ causes of action establishes that they fall within

the purview of NRS 38.310.
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1. 1st Claim: Appointment of a Receiver

This cause of action alleges “Plaintiffs have no input or control over the
management of the Unit Owner’s Association.” [See Original Complaint 9 105].

Court’s Findings®.  All of the Court’s analysis of this claim involved the Court
looking to the Governing Documents relating to voting rights, ownership rights and
management control of the Grand Sierra HOA. [See 104, 108-117].

Court’s Findings:  The Court’s findings all required the interpretation,

application or enforcement of the CC&Rs, the Unit
Maintenance Agreement, the Capital Reserve Account and
Fees, Monthly Assessments and Hotel Fees and Dailey Use
Fees (which are provided for in the Unit Maintenance
Agreement). The Court was inherently required to interpret
and analyze the Governing Documents to make each and
every factual finding relating to the same. [See § 118-133].

2. 2nd Claim: Intentional and/or Negligent Misrepresentation

This cause of action alleges “Defendant MEI-GSR made affirmative
representations to Plaintiffs regarding the use, rental and maintenance of the Individual

Condo Unit Owners’ GSR Condo Units.” [See Original Complaint q 112] (emphasis).

25
26
27
28

8 References to “Court’s Findings” refers to the October 9, 2015 Findings of Fact, Conclusions of Law and
Judgment. Each of the Court’s Findings reflect that all of Plaintiffs’ claims arise from the interpretation,
application and/or enforcement of the Governing Documents. See Hamm, 124 Nev. at 293, 183 P.3d at 898
(“Under that statute [NVRS 38.310], the district court must dismiss any dispute arising from the interpretation,
application, or enforcement of homeowner’s associations covenants, conditions, and restrictions (CC&RS)
if the parties did not first submit the dispute to mediation or arbitration™).
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Court’s Findings:

The Court findings all required the interpretation,
application or enforcement of the CC&Rs, the Unit
Maintenance Agreement (which provides for the Daily Use
Fees), in making the factual determinations relating to the
Unit Rental Agreement. Further, the Court relied upon the
Expert Report of Craig L. Greene, CPA which also utilized
interpretation, application or enforcement of the CC&Rs

and the Unit Maintenance Agreement. [See q 134-147].

3. 3rd Claim: Breach of Contract

This cause of action alleges that “Defendant MEI-GSR has breached the Grand

Sierra Resort Unit Rental Agreement with Individual Condo Unit Owners by failing to

follow its terms, including but not limited to, the failure to implement an equitable

Rotational System as referenced in the agreement.” [See Original Complaint 9 122]

(emphasis).

The “terms” of both Unit Rental Agreements required the interpretation,

application and enforcement of the Unit Maintenance Agreement, as well as the

CC&Rs and, in fact, are specifically referred to in both Unit Rental Agreements.

[See Exhibit “4-5].

Court’s Findings:

The Court made findings that there was a contract between
Plaintiffs and MEI-GSR and that it was breached. [See
D]. This would require interpretation of the Governing

Documents.
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4. 4th Claim: Quasi-Contract/Equitable Contract/Detrimental Reliance

This cause of action alleges “Defendant MEI-GSR is contractually obligated to
Plaintiffs. The contractual obligations are based upon the underlying agreements
between Defendant MEI-GSR and Plaintiffs, and principles of equity and
representations.” [See Original Complaint 4 128] (emphasis).

Court’s Findings:  The Court found liability, and therefore, would inherently
have been required to conduct an interpretation,
application and/or enforcement of the Unit
Maintenance Agreement, as well as the CC&Rs. [See
E].

5. 5th Claim: Breach of Implied Covenant of Good Faith and Fair

Dealing

This cause of action alleges:

139.  As alleged herein, Plaintiffs entered into one or more contracts
with Defendant MEI-GSR, including the Grand Sierra Resort Unit
Rental Agreement.

140. Under the terms of their respective agreement(s), Defendant
MEI-GSR was obligated to market and rent Plaintiffs’ GSR Condo
Units.

141.  Defendant MEI-GSR has manipulated the rental of: (1) the hotel
rooms owned by Defendant MEI-GSR; (2) GSR Condo Units
owned by Defendant MEI-GSR and Defendant Gage Village; and

(3) GSR Condo Units owned by Plaintiffs so as to maximize

15 0f 21

R.App. 000305



Las Vegas, Nevada 89119
(702) 823-3500 FAX: (702) 823-3400

COHEN-JOHNSON, LLC
255 E. Warm Springs Road, Suite 100

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

Defendant MEI-GSR’s profits and devalue the GSR Condo Units
owned by Plaintiffs. [See Original Complaint § 139-141]
(emphasis).

Court’s Findings:  The Court found liability, and therefore, would inherently
have been required to conduct an interpretation,
application and/or enforcement of the Unit
Maintenance Agreement, as well as the CC&Rs. [See
F].

6. 6th Claim: Consumer Fraud/Deceptive Trade Practices Act

This cause of action alleges “Defendant MEI-GSR failed to represent the actual
marketing and rental practices implemented by Defendant MEI-GSR, as the Defendant
was coniractually and legally required to do.” [See Original Complaint 9§ 151] (emphasis).

Court’s Findings:  The Court found liability, and therefore, would inherently

have been required to conduct an interpretation,
application and/or enforcement of the Unit
Maintenance Agreement, as well as the CC&Rs. [See
GJ.

7. 7th Claim: Declaratory Relief

This cause of action alleges that “an actual controversy has arisen and now exists
between Plaintiffs and Defendant MEI-GSR, regarding the extent to which Defendant
MEI-GSR has the legal right to control the Grand Sierra Resort Unit-Owners
association to advance Defendant MEI-GSR’s economic objections to the detriment of

Plaintiffs.” [See Original Complaint § 157] (emphasis).
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Court’s Findings:

Court’s Findings:

The Court found liability, and therefore, would inherently
have been required to conduct an interpretation,
application and/or enforcement of the Governing
Documents. [See q H].

The Court found that the FF&E Reserve, Shared Facilities
Reserve and Hotel Reserve were underfunded. The Court
found that these fees were not unconscionable. All of these
determinations would inherently have required the Court to
conduct an interpretation, application and/or
enforcement of the Governing Documents. [See § 9 to

Judgment].

8. 8th Claim: Conversion

This cause of action alleges that “Defendant MEI-GSR wrongfully committed a

distinct act of dominion over the Plaintiffs’ property by renting their GSR Condo Units

both at unreasonably low rates so as to only benefit Defendant MEI-GRS, and also

renting said units without providing any compensation or notice to Plaintiffs.” [See

Original Complaint 9 163] (emphasis).

Court’s Findings:

The Court found, among other matters, that Defendants
“renting their units at discounted rates, renting their units
for no value in contravention of written agreement between
the parties, failing to account for monies received . . .” [See
9 134-147]. The Court found that MEI-GSR was not

entitled to any “write-downs” or credits for sums they may
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have received had they rented the rooms in accordance with
appropriate business practices. [See § 10 to Judgment]. The
Court’s determination inherently required it to look to the
Governing Documents to make these determinations.

9. 9th Claim: Accounting

This cause of action alleges that “Defendant Grand Sierra Unit Owners
association and Defendant MEI-GSR have failed to properly prepare and distribute
said accountings.” [See Original Complaint § 172] (emphasis).

Court’s Findings:  The Court declared this claim moot, however, said
determinations inherently involve the interpretation,
application and/or enforcement of the Governing
Documents. [See § J].

10. 10th Claim: Specific Performance

This cause of action alleges “[t]he Unit Maintenance Agreement is
unconscionable pursuant to NRS § 116.112 because of the excessive fees charged and
the Individual Unit Owner’s inability to reject fee increases.” [See Original Complaint
178] (empbhasis).

Court’s Findings:  The Court specifically analyzed the Unit Maintenance
Agreement in making a determination that said document
was unconscionable. 1t further interpreted with CC&Rs
dealing with the management and control over the Grand
Sierra HOA, including analyzing the issues relating to the

Common Expenses, Hotel Expenses, Shared Facilities
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Reserves and Hotel Reserves. [See J K.

11. 11th Claim: Unjust Enrichment/Quantum Meruit

This cause of action alleges that “Defendant Gage Village has unjustly benefitted
from prioritization of their GSR Condo Units under MEI-GSR’s rental scheme to the
immediate detriment of the Individual Unit Owners.” [See Original Complaint § 182]
(emphasis).

Court’s Findings:  The Court referred to it prior findings relating to “Gage
Village has been unjustly enriched based on the
orchestrated action between it and MEI-GSR to the
detriment of the individual unit owners . . ..” [See { L].
The Court would inherently have been required to
conduct an interpretation, application and/or
enforcement of the Unit Maintenance Agreement, as
well as the CC&Rs.

12. 12th Claim: Tortious Interference w/ Contract/Prospective Business

Advantage

This cause of action alleges:

187. Defendant MEI-GSR has systematically thwarted the efforts of
those third parties to market and rent the GSR Condo Units owned
by the Individual Unit Owners.

188. Defendant MEI-GSR has prioritized the rental of GSR Condo
Units Owned by Defendant Gage Village to the economic

detriment of the Individual Unit Owners. [See Original Complaint
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9 187-88] (emphasis).

Court’s Findings:  The Court referred to its prior findings relating to
“thwarted, interfered with and/or disrupted these attempts .
... [See I M].

Court’s Findings:  The Court would inherently have been required to conduct
an interpretation, application or enforcement of the
Unit Maintenance Agreement, as well as the CC&Rs.
This is particularly true given the applicability of Daily Use
Fees and other associated costs that were implicit with the
rental of the individual hotel-condominium units.

IV. CONCLUSION

Defendants respectfully request that this Court grant the instant Motion and
dismiss this Action in its entirety as being filed in violation of NRS 38.310. Defendants
further respectfully request that this Court vacate and set aside all prior orders (including
those imposing attorney’s fees and costs against Defendants) relating thereto, as well as

the setting aside and vacating all Findings of Fact, Conclusions of Law and Judgments.
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Affirmation Pursuant to NRS § 239B.030

The undersigned does hereby affirm that the preceding document does not contain

the social security numbers of any person.

Dated this 1% day of December, 2015

COHEN|JOHNSON, LL.C

By: /s/ H. Stan Johnson

H. STAN JOHNSON, ESQ.
Nevada Bar No. 00265
sjohnson@cohenjohnson.com

255 E. Warm Springs Road, Suite 100

Las Vegas, Nevada 89119
Attorneys for Defendants

INDEX OF EXHIBITS
Exhibits Description Pages
1 Seventh Amendment to Condominium Declaration 111
of Covenants, Conditions, Restrictions and
Reservations of Easements
2 Grand Sierra Resort Unit Maintenance Agreement 29
3 Exhibit 1 — Dispute Resolution Addendum 14
Agreement
4 Grand Sierra Resort Unit Rental Agreement 17
5 Grand Sierra Resort Unit Rental Agreement 16
6 Transfer of Special Declarant’s Rights and 9
Assignment of Sales Agreements, Deposits and
Proceeds
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I certify that I am an employee of COHEN|JOHNSON,
LLC, and that on this date I caused to be served a true and correct copy of the
DEFENDANTS” MOTION TO DISMISS FOR LACK OF SUBJECT-MATTER
JURISDICTION on all the parties to this action by the method(s) indicated below:

X__ by using the Court’s CM/ECF Electronic Notification System addressed to:

JONATHAN TEW, ESQ. for CAYENNE TRUST et al

JARRAD MILLER, ESQ. for CAYENNE TRUST et al

G. ROBERTSON, ESQ. for CAYENNE TRUST et al

MARK WRAY, ESQ. for GRAND SIERRA RESORT UNIT-OWNER'S

ASSOCIATION et al

H. JOHNSON, ESQ. for GRAND SIERRA RESORT UNIT-OWNER'S
ASSOCIATION et al

DATED the 1% day of December, 2015.

/s/ Sarah Gondek
An employee of Cohen-Johnson, LLC
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By Buely deed, movigepgs or other dnsbooment shall be desiied given upon ¥
oonditional dxltation to s vEfiet tat the purveriteps of ownedtip Interest e the Alloosted
Inteyests appurtenaot fo. stk Ul shall be dedmisd divested pidy:tanto upon the roording of svety:
sush Amendment to' Condominiun Declatation: and revested and reulivonted aonp the
respucilye Ualt Owiters in asosrdance with thu. wroendsd aid adfusted peroentapes set forth i
ey sudl Ansendmentt to Condouiatum Declmution

@ To the pxtént required for the phrgosss of so wishiding wd adjusting such -
pexsertapes of owopahlp ntersst I e Allaosted Tntwosty as aforesaid, o dght. of revavation
shal) bedesnied russrved by the grantor of stiolr dowl, mottgags or vther instrament with tespeot:
to wrich percentage of ownetship futerest i the Allgevied Interssts granted thirein;

)  Suoh adivstaents In the paroumiages of pwnerekly Interest o the. Allooated
Testorests ay sel forth inevery such Amendiment to Condbixibafum Declaretion, ghall be deemed o
b wnade by ugresment of all Wikt Ovnery sod othey porsons huving iy intersst in the Propoity,
aershall alo be desemed @ beanageeeinent of alf Uhit Qwnos sod suoh ofher pétsotis to sueh
whnpas within the sontermplution of the Koty wad

(&) Hvery Unit Ownot, by uceeptancs off the deed - gohveying such Unily Ownor's: Unit
Owhehlp, agreey for himuelf or Berself and wll Mose: olaming, trder syoh Unit Ownes;
Inoludboy mortagees, thet this Deolmation, wnd every Awendmedt Yo Condominiuim
Deolavation, dy gl shall be doemedta b Lt mestrdanos with the A,
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ARTICLE 12

Doresteieted Transfors, Bubjeot to Suetlon 12,2 herdof, o Unb Ownor
iy without xustdotion wadsy thie Devlastion, sell, glve, dovse, convey, nmortgags, lease o
witherons trandfor sugh Unit Owner's emtive Unik Notloa of such fransfer shall be glven fo the
Buosed, ix ths manser provided hereln for-the. giving of notives, within fivs (53 days following
eopgtsmation of suoh Trametr '

, 2 Deelaants Right of oliage.  The following provislons of this
Bontlon 122 skl apply to ol Hotel Undt Owmnes, and shall fike offeot after the “Closing Tete"
of eah Hlotel Uity a3 that e Ts defiuwed in the Parohase-and Sale Agreorent,

@) Tnoh Hotel Uil Owner, ot belalf of hivaself and sl of fds heire, sicosssory and
andigng iy the Unlt Ownerstilly, by nocspting the Indital conveyanoe of & Unit within the Hotel
Conduribilune ot Grang! Blerra Resort, grants Deoliant. nod -l of ity strooesors and msslgng 4
perpatonl tight to repurchase the Uide-antl #ll FIWEHE acoquivad with the Uity o the terme-and
roncitiony hereimufier vot forth, Baoh Hotel Unit Owner shll notily Deplivant in weiting thal it
huie weoedved dn offer to purchase the Wnit Owierstity wnd the FHRE. whish must be conveyed.
with, thio i, pugusnt to Section 4,5(5)(H), whivh notles shall sontain the nante and address of
the proposed putdnser god shall vonfein o opy of e ofly, eluding all of the terms and
ounditions of sule, signed By the proposed: purdhaser, Devlarant shall liive the stght within ton
(10) -days after actual véaeipt of the vopy of the wifer withiv whish ro. vepursliss the Unit
meersbi'x&fnﬁ the FHEHR, whivh right slell b exetelsed by wiltton notioe. to the. Blotel Unig
Ownerswithinesasl ton (10) day thne period, on fhe fullowlng temng:

6] LE on thie day the Declaratd sutunlly recetves & oopy of the offer; the
sale, fom the Dectarant 1o thitd purties, of Jess than 660 Hotel
Uniits have closed, then () Dealtrant’s. prive to priccliase the. Usit
Orwrershily: s WRSH shall b the Purchass Prics, ny sel forily fix
Paragrapht 1¢2) of the Puechuse aid Sile Agreement for the Uit
Cplis. the-vost ofnay upovements ax beterments nade st the Unlt
Ovnerly. exponse §h ascordonss wilh e tery and conditions of
thiwDwolavution of theParehuss and Sule Aprsatrent, 10 uty, whtdl
obute shiell be estublished by wopleg of putd Bills doliveied to
Devlartnt ub the tve of giving of the Ul Gwaer's wn (10) day
tiste o Declpinng), plog ox mings:proration of general reul sstite
fatel, prapadd foewrdne promildns, wtility wlsepes, monthly
asebsntionits mid oihier strollur prosatuble dtamsy-() the Hotal Unit
Owngtr ghall convey good and marketable tifle to fhe Unit
Owinorihlis by spocial wamanty deed to Declarant or fe-designes,
and the FE&E DY bl ofsale withe wansadtioy of title, sobjest oxly
to thoss Permuitiod Hrosptions (excluding dofs of Pivdlmser)
oxtating ut olosing and wny acty of Declaant; () closng of the
ropurchise sall be effbcted through an escrow sifmdlar o (al
deserilyed in Paragraply () of the Puhase and Sele Agrotment;
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(v te Botel Unit Owner shall Gonr ATk costy vff the essrow and
Hite Inianos; and. (v wny Nevade mod Washee County fransfsr
tastos shatl fegealel Byt Hotel Uit Owrer, andt any Clty of Reno
vl satito transaction tux ghall bepatd by Deeldsant,

[t} I on thies dny-the Dedlavant welually roceives & vopy of the offer, the
el Soit Yhe. eolarnt to Miled parilos, of 660 Hotal Unity o
ukere: fidve closed. () the prive of the Unlt Gwnershlp and RE&H
Rl B the prioe sbt foril in the upy of the offer convayed fo.
Dheclaoit undsr this Seotfon, plus or flbbg proration of gonesal
1ol ostle tuxes, propall inswanos preraiuy; willly cherges;
ynunthly sssessments aud other similee provdable ftemsy (1) the
Hotel Yot Oomver slinll sonvey: good. arxd marketuble titls. o the
Uit Ownerdlp by special wamanty desd to Dedlirant ‘op 1ty
devlgnes, wid thy FRRH by Wil of sy witle wananties of tith,
sulifect unly to those Pemlited Hucoptions (ucluding avts of
Purchaser) existing uf olosing, wd amy aoty of Doslavant; (i)
closing off the repurshase dhall be effected Shrough dn exorow.
ateatlar to.thint desor{bed InParapgraph 5(by ofthe Pordhaye and Sals
Agreementy (V) the Hotel Tt Owner pud Declarint ewoh shutl
bear onedidlf of the costs of thy sxtow; Cof) the Hotel Uit Owner
ghll Beny the dost of titls dnswnce it the wnownt of the offer
priver md (Wil the Hotel Unit Owrer and Dedltvant saoh shall beye
ateshl of the codty of ey Nevada und Washos' Connty teanster
taey, nvid aay Chty-of Rono real esiate transaction tax,

) M Deolavant motitioy the Hotel Unit Owner witkln said Yon (10). ey perfod of iy
sleetion o epurchinse fhe Untt Cwosrsldp. ind. all FRYE, then suel vepurchnse shell bo olosed
andl possession delfvered to Declaant wihla ety S0) dayy after the glving of Declaranitty
tigtiee of suvh elegton. Tedhe eveirt of Declarants reporchuss of the Unit Owoership. and ol
FREE 4g provided heeln, the Fotel Uit Owiey agrany 1o seconvey the Uit Owiershlp ind
FR&E 10 Deolarant in the sare physioal dondition:as at oloiing, except for otdinary wesr and
e,

(o) MDeolavant ghoox wiilten sotioe to-the Hotel Ui Cwos-within 8ald tom (10) day
potiodahut b dues nobelact to-oxomiseontld ropurohnse. sight, or tFDaolarant Fifs to glve welits
‘moitive o Porolager dueing this ten ¢10Y duy pertod; then the Hotsl Unit Owner-niny provesd i
votsuritgiate the proposud sale; provided, howover, thut I the Hotel Ut Cwiior fuils to olose the
propousd stle with the proposed purchager: at {e. purchase prive aid on the other termy asd
conditiony contained in e afsrednid widtten gotlus 1o Deslavant (exeopt for axtentlony of the
shosfog Qute volleatively wrmounting to 1y move than o' (4 motithe beyotd the clesng dite
ooetained: inthe olfer), e right of repuechase grated to [Hetlavant horehn shall veraai 1t effeot
and ghall be-npplioble to-the proposed sule oy modifted, und to.any sabsoouent propoyed srle by
the Wotel Ui Owae of e Urdt Owaership..

Wy Deolugnt shall havy e slphit o exevule wnd daliver to any one ormare Hotel
Wnit Qwners. a rolonsy of Daslorant's vights under thig Seotton 152,
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{ey  Any purported ante 6 Hotsl Ust i vivlation. of the provisions of this-Seofton
12:2 shal] benil)-nod void. and stfno-forow and: effeet, - The déed to be delivered by Declarant to
enoly, Fotel Unit Ovwnier o the- Closlig Date, re defined in e Purchse and' Bale Agiestnent,
dhall contate provistons fnoorporatlig the Toteguing 1ight of repurclnse, mad stipulating that it
inds thegrantes under the desd and ity suvessscrs aid hesigng by-aooophanos of o deed,

{#  Furpurposes of fhiy Segtion 12,2 "wellor "sale! menns: any srle, transferor ather
voluntaey ponveydioe of the Unit Ownership leses with an option to. poarchuge the Undt
Ownpsshipy duy nasipument- (exoapt for collateral puspobes only) of all or any portlon of fy
Yenisfivlal Intafent on power off tirsollon-vndoer aryrant whish owne lugal or benefislal ttls vy the.
Uit Querality foi consiterations v saly-or e of substantilly all of the stock, pertaerdilp
or embershlp fnterosty of & corpumatitn, partaesship or Hmited Hebility vompay which owds
Tepelor beneflotal e fo the Unlt Cwineratily, ' :

gy Doolovsty ight of repurstiase ynder thix Béotion. 12,2 shall te subordinats to the.
sighty ol the halder of way rortgage or eiet desd heruatior placed opon the Undt Cremership,

153 Wosoding of Poyclpse by Assogintion, The Board shall have authearity
to-ninke-steh mortgags srengenenty dad ol Snatolog doapgemonty, wnd 1o mothoxdze sieh
Spoeiul asssssments propirtionntely oy the respestive Unlt Ownbrs, as-the Boded muy desm
dostrable,. i order t¢ vl and oonsumtints the puhoge or leass of 4 Unit Ownersilp, o
furtarest thorel, by the Asstelation.

124 Migesllinbouy :

%) The Assoolation-shall beld it to or fease.duy Tnlt Owoeiship, pusuant to the
tenns Tetedf, i the tame offthe Agsostation, or.n nomines theveof delepated by the Board, for
the sole beneflt of dll Chilt Owsers, ‘The: Boaw) gball have the wuthorlty &5 any thne ko gell,
inrtgaps, lense or subledse sald Ubit Ovwntslip-on behulf of the. Assocldtion dpon sontetermi oy
the Bourel shall doeni -destnble, bub-in no svent shedl o Unle ba.sold {other thay purspat 1w
forssiosire or deed in New of feoclosurs) Tor Tess than the: wnount patd by the Association to

prorchase sold Untt Owuershlp wnless Unit Owners ownitg not Jeps then. seventy-fve porcent
(75%0) vl -the fotal ownership of the Comiron Blementy: first avliorlza the sale.fot sk Jessor:

arnonmt. Al off the net proeseds Gommsoeh w sude, tuortgage, leass or sublsaye shisll be applivd 1o
guchmanier uy. the. Bogrd shall deternine,

) TheBourd may sdapt roles and regilatons, font te to. tine, ot inconsistent
with thig provisions of (hiv, Avttels. 12, for the puiposy ot tmplementing wnd sifeciuatitg said
provisfob.

ARTICLI LS

1% Mynyer, b Wolices, Notioes:provided: for in this Daolacation und
Jre Hie Aoty be given to the Bomd or Assoolatlon shill be i wiiting and addressed Yo the Ut
addeane of vack yaamber of the Board vr st suoh other address aa athsewise provided herei,
Wetives providid for In. tity Deolaration and b fie Acktd any Unit Gvmeteshall be: i wiltingsud.

¢
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addrgssud ttthe Uit addyess uf sadd Uit Ownt, or ay wist other addiess pyotberwlie piovided
in tho Porvhasy mnd 8ale Agreemeih o desiimated by fhe Utils Owade, Any Unit Owner may
deslipnute o diiforent address o addvenssy for notivey to mich Unit Gwaer by giving wiltten
notlde of My hange of address 1o the Howd: oy Asgoolution, md o the Dealavant,  Unlesy
- otherwlss spucitfenlly rovited Hersfi, auy totive shall bs deemed recetver] whin delivered us it
welatoy to perional delivery, nationally woogmized vvernight conrar servies e Saosimile with
proof of transnlstor (provided sy suck dulivery or trummdssion st bereselved on or bofis
9400 pats Novada thine on sueh dute-of delivery i oider for sueh notow to be effsutive ty. of e
dage ol dellyory), and any natice mofled ay aftvayald shall be desmed roveived thres.(3) busines
dags nfier dopostt i o Woted Stateymatl, Notlew of changs of udetress for veeelpt.ofnotices,
démands or vecuests shill be gentin the manner sebFoeth i iy Bestion 18,1,

CAE2 DNndlvs Yo Movteasees, Upon wilflen tequest o tie Bosrd; sotioss shall
e v o5 Tt Mortjrapce-ug veduired witer Astlole: 10, : :
143 Notleay of Dutate ov Renrosentutives. Wotoes vugulzed to: by glven sy
doviges, heir o personal represantative v n doosasd Undt Owinvy muy be deliverad sither
personglly or b matl Yo suoh party utbly, horo ity addvess apptardng ty the reeords of the vourt
wheveit the estade of sk decensed Undt Gromer be bofoyg admirdstered,

134 Clonveyancesod Tamney. Bach grasites of the Teclarunt; eadl subsaquont.
grantes by the ecuptinos of a deed of donveyanoe, mnd sk tenmmt wider a lenss for a. WUnit
Owriershipyacdapte te same guljuat to gl weytriotions; oonditions, covinants, réservations, Hens
wnd chevpes, and thefurisdiotidn, righty-and. yovwey-oreated. ot soserveit by this Deslarstion, and
all vighiy, bonéfits aud piivilepes of every ofintaoter hureby gracted, vreated, reserved or
divlared, and all Ioposttions snd oblipattony hershy inpossd, shall. be deorsd ad talen o be
cavetans rimviag with the lasd andlor squitible serviudes and shiall bind sny person having ot
Ay it st terdst or sstate dthe Propecty, sad shell Tnoge b the bgefit ofmmel Unlt Ovwnel
Uk gty agthough the provisions: of the Devlatation wor rected and stpnlated ot Tengih o

-eaotuand-overy duad of stmyeyunot:.

35 Ne W o Mo woventnty,. testifotions, vondhfonw, oblipations s
provisioy sontebosd fn Gt Deolasntion shill be deomefl 1 have been abrogeted vr walved by
seagon of gy Tatlus to onfbno the-sane, fpspoattve of the nhmber-of viokdinug ox Lreaches
wiitoh maycovur,

135 Chanpe, Mofificaiion ox Reselision, No: proviston of this: Deslasstion
atfootig e sight, priviepes md dutiss of the Deelumnt may be modiffed without s writin
otmsent,  Broept us atlierwlse expressly provided hewoln, othor provistons of ihds. Deolaation
muy be changad, smodifiad of resoinded by an instroment in widthg settng forth such cliange,
mmodification oy rensivaton signed and aelnuwledped By e Presideqt or a VieePresilent of the
Agsoclafion, mud apiroved by fhe Unit Oowmees Tinviug, b the. sggkegate, ot lowst stventy-fivs
percont (75%%) o thy total vote, ita misctiig oalled for that purpose; provided, however, that
{1 all Wit Mortgagees have. been notified by veified mail of any ehanps, modifioation or
reuciagton, (1) -an..aigtdavtt-by the Sewrelary of the Assocletlon sertifying fo sushmaiiing {8 made
o pavt of sueh Instrovvent und. (i) any provistony bersin whitch spevitlonlly grost ights to First
Mertgagess, Tsursrs or Guernmtons. thay be-muended only with the wititen conssut of all sich

¥y
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Tlest Mntgugees, Tiweers or Cruseantors, exoapt i those fnstantes i whinh the approval of legs
fhan ull Fiest-Moitgagees 15 regquived. Any svoh dhatpe, mudlfention or resoleston shal b
wffeptive, upon resordation of suol-Tostromet i thy Offige of the County Recarder of Woshos
County; Wevaday provided, however, that oo sueh. shange, modifioation. o vesshorion shall.
chunge the buundaries of ady Unli, the allovation of percetages of ownership in the Conmwn
Blomonts audl votes. fn e Associution, quoremn aad votlng vequlrements for sction by the.
Awsoctation, or Habifity for Cummon Bxpenses asssssed dgaist nay Dt exbapt to the wkiont
suthorlzed by otber pravisions of this Dealnratfon ox by the Act,

134 Paetial Ywalidity, Thefavalidity off uay sovensnt, vesitiotion, conditfon;
Hnitation-oxany other provision-of thils Theelaratton, or uny part of the vante, shall nut impair or
abfint I oy adatuey the validity, sufhroeability or-effoet of thexest uithiy Dedlaration,

158 Perpequities pud, Xthor Divididity, 1f aoy of the options, grivileges;
atvanaly-or righty ereatet by: this Declavafion would otherwive be wdawfif or void for vielaton
of (- the rude: ngalnstperpetiliies orsome anslogous statuttry provisions, (1Y the il restrleting
rogtraints. on yliendtlon, or (UL} auy stshdory or somiemott lavw rules finposing tme Hmits, then
gueh provision shull sontinie snly wit twentyeons (1) years after the death of thy suevivor of
thisnow Hvirg Tawfol degoondanty of ievada (vemmot, enny Gold,

' 1% Liberal Gongtrig The: grovistons- of fids Detlaration. shell be
Hoerulty construed o wifectimte by purposs of bt n uniform o for e operation of' 4 hotel
eonidontindtn developitient sonsistént with the standard set forth i Seation 4,5(0) hersof,

o IR Orenengloip by Tand Drugiee. T the pvent tile-to.any Unit Owaeshty 1s
cotwveyed ton land dtle holdig trist, ey the tems of whivh all powess of munkgsinstt,
opaation aud gontel of e Undt Owbershily omatt vosted I the tost benstislaty o
bexefictaries; then the Thit Qwnsship wider suoh st and the: benefictadies therstndar fom
tiveseito tmo shall e aesponsible for prymt of &1l obiligations, Jiens or dadebiedness and forfhe
performanse of ull agreements, coventy and vrdestikings chipedble or mredted. tader e
Dieglusation agaitst syoh Ut Ownegaldp, o oliim shull bemeade agstost any susl ttls holding
rugtes personally for payrment of any e -or obligation hecounder oreated' whd ihy trustee shall
tiot b obligated to suguester fimds o teust property to apply i whole. of i patt apatnet suolk ot
o obligation, The:atwunt of sweh: len or obligation shell sontinue to ber, chayge o et upon
ths Lhitt Ownerghip and the benpficlaies of el frust notwithstandfig soy traosfers of the
benetfolal Mterost of uuy: sucli-tast ot sy wansbers af tide of suoh Unit Crwateeship,

1311 Speeial Awepduent. Deolurant roseeves thie ripht and power to téverd o
spitialumsndmont ("Speslal Amendurent") o this Declaration at any time-and o Hme to.tine
which atherids s Deslaation (1) to vomply with requirements of the Pederal Netlonal Wortgage
Assoelation, the Goyerament Natfonal Mortgage Assoclation, the Rederal Homs Loan Morigage
Guporation, the. Departet of Housing and Usben Development, the Tederal Homsing
Asgotiution, thy Deépariment of Veterdn's Affalts formetly known us the Vetemn's
Adninistration), the Amerioan Tand Titls Assoctuton, o any othér governmental agency-of iy
oot pulilie, gunsi-publiv or pdvate eatity which porfny (o may padbom) finstons simflar o
o warently poeformed by such entfilus, ()46 hiduss any-of subh agetioies o onfitios Toxike,
pusshasy, selly insUre o gubrantes et morigagey coveting Unit Ownerships, (1) 1o trlng thly

<
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Dealaration fule conyslianss with e Act, o (19) to voneot eledonl or Wpogrphicat ov dimila
erpogs iy this Declaration vr any Hihiblt beveto. or vy supplement or amondrient et Iy
fortheranes of the forsgoing, & power-covpled with an intereat 8 hioreby resrved nod grartod fo
thiy Declarand to-vote i favor of, ke of eonsent (o 4 Speels] Amendinant of behulf of cavl
Untit Owhier ay projky or aiforey-in-thu, iy thewase may be,. Bach deed; mortiage, trost dued,
other-avidense of obligation, oo mfier instrument offesting o Undt- Ownerskilp, and the noseptones
tliereal), shadl bi: deemed to be o grant and sokuowlsdgmsnst ofy and & vonsent o the tessrvation
of; the powet o the. Deslamnt to vole I favor of, make, exevate and record Upeoiul
Aarrerdinenty, “The slght of the Deolarant to act purswntte ights regorved vr granted under thil
Beotion shill tominae at ot s gy the Dedlaat nb lungor belds or controls e fo. 4 Undt
wmenslip.

1312 Ausleamonts by, Dedddeany, Al sights whish are spusifisd in this
Deolamtion fo- be: idghty -of the Declivtt are motigagenble, pladigeable, assipngble of
tansferable, Auy suobessor fo, or assigise of; the dghts of the Declarant herevndet (Whettsy ng
the penill of voluutary dssigmiont, foreclosure, avsipament In Men off foreclosues or viharwise)
ghull herld wr be sutitled o exerde the rights of Dedlarant herounder aa fully s i named nx. sl
purky heredn, No paty sxerdiping siphts gb Toblarmt Herebndur shall hove or ot any: Habiliy
f*ﬁ the aots: of ity offior pasty wihich: praviowsdy eierolved) or gubseduently shiall sxercise suoh
wiglits, ‘ )

1313 allesiuel Property, Riphty, At oy fme doig which. Crand Stor
Operating Comy, or any pavedt, dubsidisey o1 affiitate therecf i stgaged iothe dovelopment, sale
or masagement of the Condorindum, the Jdentity: (ag susk tornui¢ Aoffuetbelow) mery. be mde.
availnble for nse by the Condominids, e Assoelalon and the thersgenent camipany v the
Cundominivmpursmnt 16 8 livense sgrestuent with the party or parties ownbug the Sighteto the
use of the Tentityy peovided, howevers, that the texns nfsuc we-ate i -all thmey subject-to-the
ooy and conditions of, sud the pefvlleges estulilishet by, e Heonss agresmment grauting sush
vighity;, whicl livense may be vovoked ot amy time, Neither the. Ansociation, the. Board-noy any
Ut Owner Chy vivtoe of any suob Uit Owner's ownershp dntenest v Unilt wod ool it
Qe pereentage vwiership fnterest in the Sotnmdn Dlementsy shall have wry tipht to. the uss
of the Identity fw any memier whatiosver by virtie of any sich party's lotersst in e
Condumnininr o ofberwise, The "duntity" stall meun e sro, Hkenes, mage or findists of
et Sk Resort™ or seny varivtion Hereof: '

1334 Hatel Munagemont Compnny, The. Deolatant ghafl Have the: gole and
alisalute divoretibn o gelect, appising, designate, terainaty, rensw wud otheywise srpgages.tha Hotel
Wiansgenient Conuany, Fon ting tothne, on such tenny aud oondiiions ay shall ba defermine,
Bt e 1o Ume, by the Declaaut nod the Hotl Manngement Company.  Nelther the
Asabuistivmuor the Unit Owiors: shall Have any. sight th detesing whivh company SieBeelummt
aeleot as thie Hotsl Mansgement Compamy-or the tormiy and vonditfons of swoh engagement, btk
of which shed) be-determined by the Tidclavent und fheHotel Mimageinant Company, dn el sule:
andt albiylute disoietion, The Deolaruff hersly susovves the ght; b ity §ole dissretion, to manage
the Fltel or Riopety: feall o to. wiflfze o matonalty Branded fotel management company oF 4-
Joeal minsgedent sonpany . theb wpy o may net e an affilate of the Declarant, The Devlardt.
ptiked -no fepriseriations as to the fdenttty of the mandges, and dach powhiases of 8 Ul hegby
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walves any and all olaias of injury ox defealt relating to the dentity of any raanager or fufure
munagor of the Elotel or the Propatty.

13,15 D.,,nwﬁmiﬁ (14 E%MMM%ALMM&M&MMAM
- auties of Quality, Yo Run with the Yand, The Dispute Resolution
Addandum Agreemmt, and Agwemant to Mudiiy Smtmoxil Impliad ‘Watranties of Quality,
aitaohed to the Purchase and Sals Agreement for each Howl Unit ay Exhibits “T* and “J,"
respectively, shall ron with und burden vach Unit Ownership, and all Persony having or actuiring
ary tgght, 16 or intersst in sach Unit Ownership, or suy part thereof, and (heir sucoessive
ownets, helrs, suoeessors, and aselgne, and shall be enforeeabls as covensnts running with the
Tand and/or equitable serviiudes,
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AN WITIHESS WHEREOR, trand Sxmbg Operating Cotfs, hay onused thiy Deoclaration t
s signed tix Ot doy of g SLsba 20 }:

GRAND BIHRRA, OFERATING CORP,, o Nevads
Curpovation

/NN
Roberts B, Puge, I, L
Hxeeitive Vioe Prosident &
Cldef Opsrating Officar

STATE OF NEVADA g '
COUNEY OF WABHOE )

A

Tsarseadd ¥ ¥ ‘é%&\&\,&,_., i Meitary Publio- it and for the County and State aforssald,
do hetoby oertfy that Loolheds e Yace.. Y. @8 Brooutive Vics Frosiden: & Chtef
Qpetating Officer of Grend Slerta Operating Gorp,, & Wovada oomporation, persomilly known to
e 1o be the seios person whose name 18 subscribed to the Soregoing instraent us sk officer,
appensed before me this doy in person and acknowledged tint he-siguerd and -delivered. the
foregoing instrusment as bly own fve and vohuntary aot and Hie fee dnd voluntaty act of soeh
omapainy in-hig capaotty as the Hxeouttve Viee Prasident & Chief Operating Officer of said
. eumpang, for theuses and purposes therein st forth. '

GIVEN wnder xny hand and notarinl yeal, this,m day ufg}; Wl 205?}51:

105 01 i IROARS GORRODEON T IR S
- A\ENOLy BOEBN U DOMeIDY bRkl /8 -' oSt 1 \l ] '
F wpeASN I Eg « 3 KgioN, \gEsad SetXMAL, ol L NARALN e

THBYN G0V " Notary Pablic

My Conmifasion Bapires: g
‘ e HTAGLD, MITOHELL

fREsAn Nolaey PUbllo « Stite of Navada

gty Povhloben! Mosonded n Weshos Uotily | -

A BO-9005K12.1 kit Augu) (0, 4011)
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WELLS FARGO BANK, N.A., as trustes for tho benuflt of holders of 1.P; Morgan Chage
Cemmereiul Moitgage Besuritios Corp,, Commercdal Mortgape PassThrongh Certitiontes, Sorles
2006-F1.2 and, for the holders.of the NoneTrust Bartition Tnterests, us this logal ower and Holder
of'the n;}'lginal prooigsory note(s) and all ofer Indebedness seoured by the following desoribed
Dund of Teusix

TRUBTOR: Grand Slorrs Oporating Corp.,  Nevada Corporation
TRUSTEE: Stowart Thile of Novthem Nevads, « Nevids Gorporation

BENEFICIARY:  WELLS FARGO BANK, N.A., 15 trustes for the benefit of holdsrs

of 1P, Morgan Chase Commérciul Mortmge Seewrities Corp,,

Commeroisl Mortgage PassThrovgh Ceriifioates, Serlss 2006-RLY

sl for the holders of the Nom/T'nist Partitton Tnterests
tecorded i the offive uf the County Recorder st Washoe Cowty, Mevadn, on Foe 23, 2006, 40
Bowk 1, ag Doctmert Mo, 3404772, hisreby: consents to the exesution und revording of the witlin
Doolirution anid agrovy that said Deed ol Toust s subjeot thersto. and to the provisions of the
Uniform Cormtton-Daterest Ownérship Avt ofthe ot af Wevada,
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TN WEINESS WHBRILOF, WELLS FARGO BANK, NA., ay trustes for the'benefit of

holdets of 1P, Morgan Chuse Commerslal Mortgege Securiilos Cotp., Commerclal Morlgage

Pags-Through Clrtifioates, Sexies 2006-FL2 und for the holdety of the MoneTrust Partition
Intexests, has oatired thin Congent of Beneficiany of Deed of Troet to be signed by ite dudy
aufliotized offfoer on its bebalf, this 1% day of _Fiana , 2007,

WELLE FARGO BANK, N.A., 8¢ trugtee for the benefit of holdery

of 1P, Morgun Chase Conmerolsl Mortgage Seeutities Cory.,
Cotnniterolil Mortgnge Pass/Through Cerlifiontes, Bertos 2006212
rnd for-the Holders of the Non-Trust Partitton Intererts

By: WACHOVIA BANK, NATIONAL ASSOCIATION, solely
in its capielty a¢ Servioer, s antiiorized ouder fhat certaln
Pgoling.; and Servleing Apteornent dated as of November 1,
3006 |

Moo Miohael Fael] Tithe: Vine Prenident

BTATE OF NORTHE CAROLINA, )
' } 88
COUNTY O MECKUENBUREG )

On-thds 7% day of Yons, 2007, personally appeared befors me Michae! Facrell, as Vios

President of WACHOVIA, BANK, NATIONAL ASSOCTIATION, acting u its suthorized
vapreity us Serviesr for and on behinlf of WELLS BARGO BANK, W.A,, as trostée for the

benefl of holdats of J.P, Morgan Chasa Commsercial Mortgage Securtiies Comp,, Commercln]
Mortgage Pass-Through Certifontes, Serley 2006852 and For e holders of the Nen-Trust

Partition Intetosts, signer ad sealor of the foregoing nstrament and weknowtedged the same to
b Iis/hor frev.act and deed and the fee gt and dewd. of satd, entitles, bofore we, He/she i
‘possinilly ksowsn o me or hag prodaced 4 deiver’s Hoense 1 J

My eotimlsion expired: LQ/" {7/
(Notary Seal)

B 2l
b
g

R |

A
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EXHIBIT A

LEGAL DESCRIPTIONS O¥ THE PROVERTY AND T PARCEY,
AND
COPIES OF MAPS TO BE PROVIDED PRIOR TO RECORDING
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LERAT. DESCHLILON .
HOTHT, CONDOMINTUNG A% GRAND BIFERA BHEORT
Jane L, 2007

PHASE it

A portisn of Parasl A wy shown oft Hevertl of fSurvey Map Nowber 3604, locatsd
botwesn ait elevation of 4630.90 and an  elevdcdon of 4642,05 within the

falloviing demetdbed pareel within Yeotion 7, Uownship 19 Nowbh, Renge 20 Bapi,
o ¥y Hee, Washot Gounty; Neveds)

Bagilnming &t o podnt feow dhish ' Yhe Southosst ositier of said Bection 7 Besry
Bouth T2YOZTEE" Bast & distanc of 242383 feuts thende Bogth SELVELY fast &
distancw off 57,50 fvets bhenoe Hovkh 0E'46V¥6" West & dlotanes of 114,80 Hoaty
therige Soulh BI%LST20Y West e disbence of L8507 Yout) thence Noxth 06°48'36w
West w dbsbunpe of 75,33 feets thenok Noith §3915 1240 Hawt o ubance of 169,67
featy theiss Noghl 06%6/36" West & cishhges of 114,50 ek ;  thedhge Noekh
BE LR RN waut & dimbanve of 8750 fests theons Seukh DEOAE 25T Baist a Hisbunee
ol LLE B0 feaby thenoe Nowpbl #8915754Y mret s dbebaboe of 320,83 Fasti thensg
Boutll UEMAMS6Y Maslt & dletenve oFf 67,50 fedls thense South B3%Latgqv Wask a
Higtunoe wf 130.3% fasty thetwss Boubh BEWGMI6Y Bawy s dlebanes of 7.83 flekt:
thenpe Soutlh 00°L3*24Y Wawt o distanos of W0.80 fdet) thende Souvth 0ev46rage
Bast a digtenme of 154,50 Feet to khe Pelnt nf Boyinnding.

PHABE 1

A ponbion of Paweel A Hy shwn on Hesord of Burvey Map Nombee 3004, Iowebud
botween an eldestdon of §542.05 and an slevabion of 0§55,30 wilkin the
following desorthnsd patesl within Youtlon 7, Townshipy %9 Korth, Rangs 20. Bonk,
Mtlji.Muy'.ﬂﬁﬂﬂp- Washos '(me,ty,- N‘QVﬂdﬁii

Baginfing af & podnk from whleh the Seulheast porner of sald Boubdon 7 besrs
Houth 72°02735" Beet & ulotunce of 2429.9% fueky thenoe South BIPLSLZN Wast &
dlgtanss of 67.50 feeti thenwe Horth 0696 36" eyt & distance of LIA.50 Fest,
thenas Bouwhh UHZ 24" West d distancy oF T68.57 Soety thenoe Narth 06481380
Weal # dlobanpe oFf 75.33 faoke Wisnos Nowth GHP15Y24Y Hast a digtarioe of 162,87
Fmely thetios North UG 3¢90 wewt o distsvee of L1450 festy thonts Noxth
BBPLE R4 Bast w dletante off 67,80 fast; Ehense Soukl Cgheg deY mash u distmvive
of LB0 fests thunde Norck §5%18184" muet a tlstaoos of 348,03 Pawls thaney
Soubh 0618736 Bask a distaues of 67.50 fest; thenoe South BI%EI'24% Rest. A
ddptamos of 130,89 Yeek; thehwy South (6461360 Fast a dlstdnse of .83 Eeuty
thanue Boulh 83°13° 24 West a dletance of 190,50 ety thende Housh 06%N6T 3G
Baat o dloteance of 134,80 faut to the Poluk of Begluning, ,

TUO-BIR 002549
R.App. 000338



PHASD 2y

A portden of Faresl A my shown 6 Rewoxd of Butvey Map NMuwber 3804, lobeted
butwsex an  elgvation -of A855.350 and ap elovasiin of 4664, %58 wiihin  fhe
following desuridsd pawdsl wikhin Sewthen ) Yownahdy %5 Woxth, Range 20 Tusk,

Bogdloning ot a point Hyew whieh the Bouthesast covner- of wald Fuotilon 7 bexoy
Yowkh 7302Y95Y Mast & distenwe of 439,93 festy bhests South 893 24" Wast o
digbance o 67.50 feuty Lhense Noxth 0646736 Weat o detante of 114,80 Fewly
vhtnos Bowth S3ULIVHLY West o dltance of TE.67 fosty Thanoe Noxklh G§%240350
Raeh & disbdnos of 75.33 foats thenco Nonbh S3915720% Bst & distanow of 164, 67
fuelky thepod Newkh 06M6 38" West o distenge of 114,80, flapty thence RNowt
BFLITE4T Gagk o tiabonsd of 8150 fosty thencs South OME'SEM Wk a distance
off M50 fouly Chonoe Nowth BS5LUMIY Bast & odetanes of 520,09 foehy thetos
Houth OR%ETIEY Bagbt s Mstanse of G250 Besk; bdenbe Swutl DALEY Y Wenk a
dhotonoe of 136,33 feuty thenos Boubh 06%¢t56" Dask n dintaioe of 7,99 fawty
thoner Hoivh a3 84" Wewe & distente of 100, 60 famky Lhonte South Gs¥4gr3ev
Hast & distemes of L4350 fost 4o the roltl of Bagimlng.

PHESHE By

A portdon of Parosd & ay elows ob Record of Yagvey My Kumber 304, lovatsd
habyesry i slevation of 4804.55 Mnd an elovatdon of 4BTH.0  within the
Gollowing desoribed paves]l within Seetdon %, Tawnshipy 15 Newth, Rengs 40 faet,
MDGML, Reno, Wawhos Houty, Nevads ' :

Begdindkoy et & pednd foon whick ¥he Seuthoast covnse of wald Subkion 7 Buars.
Houlls TEPOZTIEN maat « dietancs of 2423,93 Tagky thenoy Sewth T332 Wewst »
digtante of 67,50 Fesl) thence Nortl D848 36" West ¥ dirEanue GE L3AVBD Featy
thehow Bouth BIM3'24Y West & oivcnngs of 169,67 Yewty Thence North 96AG 540
Woak & distancs of 15,38 Pwety thenod WeBth S8L8WI4Y Wask o distanos of 165, 67
fowty thonde Nexbh 004G 38" West & dletavos of 114,50 fuetty  thinos Noxth,
BEPLEYRLY Bast w distante of 7,50 Sestr thense Novth 06%4%'der Bast s dlstange
off L1450 feehy bleave Nerth U5Y03724% Mask s ddabande of 320,99 meety thenve
Bouth U6Y461 36" RHaet o divbenod of 67,50 feat; thunoe Sputl HI%Ldr24% Waut =
dlotaney of L3M.M3 Fewts thence Houth U6METI6" Dast u dlateinos of 7.98 feet)
thenol Suuth B3°13T24" Waeg & dlatence of 190,50 feety thunes Seubh 06%4§i3gh
past o dledanoe off 114.80 fwet (o the poité of Beylaidng,

LUO-G8R 002520
R.App. 000339



PHAST %

# portion of Pawcel A ap shown on Reoord of Susvey Map. RNomber 3804, looated
betweet an aleviation of 4875,00 and wn elevatlon of A667.08 within the
fwiliowing deperiibed. pasodd wWithin Begtdsn 7, ownship 19 Nowih, Rungy €0 Bast;
MDA, Haoo, Weshos Sounty, Nevadad .

Beghnnlg st w polnt oo whdeh khe Southenst wupres of said Seotden 7 buavs
Houkh 72702035 dast & distance of L43%,93 fests thehte Soieh $I13Y24" wWesht a
distanee of 67.50 feets thence floekh 0646367 West & Hlatanbe of 134,50 Feaks
thurer South LAY Hewe o distanus of 162,57 fedt) thenve North heragragy
Wost & distanse of 75,33 Pfeat) thente Noxkh 08%13020% Dayt o dlstangs of 162,87
fumty theros Nomkh U6MEYIEM Wewt o Wletabos of 304,50 fasb; thenne Newth
BINI 4" Dawt o dletancs of B7.80 fewby thenoe Soakh 080467267 Hast 4 disbunoo ,
off L1450 feety thanee Noxth O3°13'%4Y Mast o dlstanow of 398,83 featy theos
Hoyth 06%44 86" Bast & distange of 67.50 festy Yhotce South BI%LSIZAY Wosk a
distaive of $98:39 Haety thedow South 06°46IE" Hask u diletanee of 7,57 fanty
Phente Sgbih GALETELY Went o distenge of 100,50 feety thonte Houkh OGrTEY-HEy
Bapt & disvdange of L4450 feet to the Point of Beyitning.

FHEY S

A pagtilon of Poresl X we shown on Revord of §wsvey. Map Nunbee 3804, loosted
betwesn  ab slevatlon of 486Y.05- apd an  alevabivn of 498,30 within the
Tollowiny degeribud paresl within Seobdan 7, Yownshitp 19 Nowib, Range 20 Bast;
Moy, Reno, Waslion Gounty, Nevadas

Buglundng ab a polpt from which the Southenst comer of sadd Sectiow 7 Deags
Betth TEURTERY Bast o distunve of 2A2Y.09 featr thenee Bouth BIVLLTZAN Wesk
dimtanss off 67,50 feet; thetive Nosth UE°AEYI6Y West » oistdance of 114,50 febty
theos Bowth 883V 04" Went » cimbence of 162,57 feedy thance Korbh 05%1¢'34v
Wert o odisteinid of 76,33 faut) thensa Nowil 00518 247 Bart » dlstanes of 162.67
fonty thenwe Nokth (8WEVE6T Weet a distuenos off 114,50 Pesks Hhencs Nozuh
B LBI24" Mask n distunow of §1.50 Yasky thenve Youbl 04248 36" Bask 4 Glytsnoe
el 04,80 fety bhange Nopth 8871944 fwat o dlotutioe of H30.69 feety Khenwe
Houkh QLG IEY Wast » dibtence o WT.80 Ewady  Uhunoe Sootk HE0130 2AY West
distanne of 138,33 featy thonde Sowrh G6Y48 48" Baut & oddetanse of 7,63 featy
Whende Souklt 83°03724" Hest o distanos of 18050 fewty thogse South (6%4& 360
Bast 4 digtanve wf 104,60 foot to the Folot of Baglvning,

TUO-CIBK vops21
R.App. 000340



THABE. 61

A poxilon of Paresl B as shawm on Tedol Map 4760, loosted betwben ap slbvation
of 4E9B.H0 and an elavatlon of 709,85 within thes follewing described fom Btred,
within Beoblon 7, Towaship 19 Newth, Reoge 20 Dame, M,0.M., Reno, Washow
County, Navadai

Beghoalng st & podfit foan which the Bvubhesst corner of ssld Sewhlsy 7 bedws.
Houkh 7200 AEY™ Hest a distanoe of R423.90 featiy thenow Jowbh 08°030847 Went &
dlgbonies of 67.50 feut, thence Nozth 06°46'85" West o distanca of 154,50 fSesty
Chenge Soubll BIU197E4Y West & distance of 162,87 feet) thenoe Worth §eU4E!age
West & dlutance off 75,33 festr thenow Noxth RI°L 24" Fast o distanve of L6267
fooky thehoe Workl 06°46'36" West a diztange of 114,50 fieb) thengs Nokgh
BRPL3 247 Mast & distauon of 67.50 faeeby thenoe South 0BY48T38" Task n divtutice
of 114,50 febbi tHetios Norgh 99537040 Bast 4 distangs of 328,83 feek) thence
Soufth 06°46436" Tast a dlstuhes of 57.50 feetr thenes Sourh §9°13'24" Bast «
Wistanos off 138,93 featy thenod Houblh 06441360 Hast 8 distanoe of 7.03 fewsly
theree: Fowth. BIMLI 24" Wawt o distance of 190,50 fset; fhence Bouth 06%ar3En
fnat a divtanes & 114.50 feet to the Polnd of Baglhiog.

PHAEE Ty

A postdon off Parcel B ap Shewn on Teuot Map 4760, looated betwasn an elevstion
of 4708.58 and an elweption of 472,00 within the followlny desgeibed pabgel
within seatien 7, Township 16 Worth, Range 20 Hast, ¥,0.M., Reno, Washos
Oolnty, Nevadar

Baginudng at & polnt from whivh the Bouthabsl cuner of sdid Gswtlon 7 beavs
South 72021357 Rast & dietanse of 223,95 Faphs thenos Howth BISLS'E4Y West a
Misbange of 67.50 feet) thetios Norbth 08"46'36" West o distanoy of 113,50 fesbs
thetier Feuth TEL3 24" Wept a Matvenpe of 162,67 Faety thenos North -06°44° 5Ev
Westt a distetios of 78.33 fewty thents Nogth §3949104" Bast a diubance of 162,87
Poat; thenge North G6ME136Y West & distedes 8f 134.50 festy thancs Saeth
BAYABTRLY Wast & dispance of 67.50 femby thunve Bbuth 06™AGtI6Y Dast & dlstinoe
of 114,60 feetr thense Nortl §3°03'24" Dant o distanas of 328,09 feats thency
Howbl (6°46735" Fawt o distanoe off 67.50 Fusk; thenbte Bowth F3213780Y Wewl o
divbangs of 138,33 fest; thanve Sowkh GEP46Y36Y Bast o dlatanos of 7,03 fedkf
thengs South 88°13124" Wast & digtanss of 130,50 feety thenos South 08%48136Y
Bast g distaney of $14.50 fewb to the Roldt of Beginning. '

TUO-G8R 0024522
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[CORYES OF MAPS TO BE PROVIDED PRIOR TO RECORDING]
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EXHIBIT B

ALLOCATION OF ALLOCATED INTBRESTS
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EXHIBIT C

FUTURE XXPANSION FARCEL MAP
[TO BE PROVIDED PRIOR TO RECORDING]
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EXHIBIT D

ALLOCATION OF 810 AND HOTIL EXPENSES
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EXHIBIT E

LIST OF STRUCTURAL AND UTILITY COMPONENTS
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. ClreaNmy SnREA COMPONINT Lge

3,
4,
5,
G,
7,
.
)

16,

11
lgi
14
4.

13,

16,
17,
18,
19,
40,
91,
2,
93,
i,
5.
6.

27,
28,

29.
30,
31,
32
B3,
34,
35,
36,
3
38,

Whally, Btuzos, Padmt Phudiles wd Repntin (ol Canlky
Windows, (Phased Replavement)- (e, Spandiel Panels).
Elevatoy Gab Finistes, Rasbeng

Pa Cofl Units, (Plused Replacomenty)

Plowy Coverlngs, Carpel, Hullways; (Phused Replaosments)
Light Rixtores, Brergonoy. snd Biit

Padnt Findshes, Halltvays, Collings atd Doors, Phused
Paiot Firldhios, Statriwells

Tshyvatlons, Units (exclodes FRSGE)

Wall Coverltips, (Phsed Replacemunty)

Rowfy, Modifiad Bitumen

Alr Hinndling Units, Capital Repaira.

Botlats, 5,680-MBEL (Phavéd Replacemont)

Betlery, Dageration Tank and Boller Peed System
Chilters, 1,500 to 1,900 Fong, (Phased Replavemonts)
Condensate Retur Tanke vod Pamps, Hast Wing Budldlg Hedr

, Cooling Towars, §65 Tons, (Phased Replacernent)

Blevators, Gonteols and Motors, Passenger

Flavators, Controls wad Motors, Service

Hxhatst Fans, Fallways, (Mhused Roplacerent)

Bxhanst Fan, Passenigeir Elevator Room

Byhrvyl Fan, Service Rlovator Roort

FireDieteotion Bystom: '

Grnsritor, Bmergency;, Tower Only, 350KW

Clanstitors,. Binergonoy, Entire Buildig (Ferves Tower Firo Porapsy, 1,000
Hewt Bxohungors, Bulldtog Heat

Heat Bxchangens, Domestio Water

Heat Bxchangers, LakeRree-Cooling Sydtem ,

Py, Building Heut (Noutk, South. and Wast Wings), 7.8-1P, (Phased Replacomumts)
Py, Buildiig Heat: (Bast Wiig), 300, (Fhased Replacements)

Purnps, Uhilled Water, 100-1P, (Fhayed Roplacetnents) {oel, VETLY Gentrold)
Putnps, Dormestioc Waten 20010, @haved Replacsments) (Inol, VED Controls)
Pumpd, Pite Buppression, Blevtrde, 180-HP (nel, Toskey Pomngs, 10-HP),
Py, Pire Suppregsion, Deyel, 230«E

Pumps, Like Freo Cooling-Sysien, G0-HF

Stmtiwell Prossucization Systemsy, (Phased Ruplncenient)

Riser Sections, Building Heating and Cooling, (Pactial Replaoements)

Riger Sections; Domestie: Water, (Partial Replacemsnts)

¢
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EXHIBIT F

FORMULA FOR ALLOCATIOR OF ALLOCATED INTERLSTS

TUO~GSR 002546
R.App. 000365



et

[i=5
POUIGUIGTy J0RE X
(@ pueth eyl

(&) e
{Yyang puen iy
{@yoisyl
{Zrusiau
By

SIS PRIEORY 30 HOREOOIY J0) B0
HOSSY RIS Pliead I SAUIGCPUD o0

TUQ-GER 003547
R.App. 000366



—

EXHIBIT G

FORMULA FOR ALLOCATION OF 8FU AND HOTEL EXPENSES

TUD-GSR 002548
R.App. 000367



1UG-GER 002549
R.App. 000368

o) puligaul
{g) pusiz syl
(¥} puein oY1
{g) |ng pusig syl
{5 sing pueig 34}
SING Wy =iy
SINS PIIRpsaL] 4L
{ZyuorautL
()porsyL
mumw mﬁm mn;

sosuRt [30H PBR 148 25 DOREsopy Jo) SjnuLiog
3053 BISIS FUTIS 57 SURANILOPUOT-[OH



WASHOE COUNTY
GFFECE OF THERECORDER 100 B, NINTH 8TRERT
RATHRYN L BURKE, BRCORDER, ORI OXBYCH BOX 11150
, RRMC, NEVAIIA. 89520-00%7

PHONE (174) 28,3061
TAK (778) 3258010

The Washos Gty Reourders Ciifiee has detormibnet] that the attachied doovment muy hot be
suitnble for redondtng by the method used by the Keoorder o proserve the Récorder's tecords,
Thic onatole way ndvivet tat-doplos reprodised fom the reoordsd. dooumrint Wawld not by
lagible. Howeves, the cimtumer-dermndid that the doeument be recorded wlthout delay as the
partiosyights may be adverssly aifeated beotwss of u-delay inxeoording, Therefore; porsusant
o NRE" 247,120 (3), the: County-Retorduy moepied the dasunient sontifonally, basod. on the
undersipned's vaprassataton: (1) that wshiiable copy will be submitted at o e date (4) 1t i
mpossftleor inpravtieable to submit arnove suitable copy, © ‘

By wy sipning balow, I atknowledgs that T have been advised that onoo the document hag besh
mierflnsd it tiay vot reprisduoe 1 legible copy. , "

o L7~ O T

Diute;

Prinded Nama
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GRAND SIERRA RESORT
UNIT MAINTENANCE AGRERMIENT

This UNIT MAINTENANCE AGREEMENT ("Agreement") Is made and entered into this

(the "Effective Date') by and between GRAND SIERRA
OPERATING CORP,, a Nevada cotpotation, (the "Comyp any") and I
(colleotively and jointly and severally referred to in this Agreament ag "Owner"), whose address Is

‘Offloo Photie! : ‘ Home Phone #: N
B-Mall Address: NSy Pax #: N———

Owner's Designate:

Al Ownet has, concurrently hetewith, purchased Hotel Unit # 1902 .. (the "Unit") in the
Hotel-Condominiums at Grand Sietra Resort (the "Hotel"), and desires to tecelve oetialn hotel setvices
from the Company with respeot to Owner's Unit and Ownet's pergonal use of the Unit,

B, The Company, either direotly or through a hotel management company ongaged by the
Cormpany to manage the operations of the Hote! (the "Managex"), has agreed to provide Owner with
the servioes desoribed hetein upon the terms and conditions set forth {n this Agreomeont. All references
to the Company in this Agreement refer to either the Company ot the Manager, 1f any, appointed by the
Company to provide the services desoribed herein as agent of the Company,

NOW, THEREFORE, in consideration of the terms, conditlons and the mutual covenants herein
sot forth, the parties agres as follows:

L DEFINITIONS, Capltalized torms will have the meanings set forth below or are definad
elsowhere 11 this Agreement,

(8) "CC&Rs" moans the Declaration of Conditions, Covenants, Restrictions and
Resotvations of Basements for Grand Sierra Resort,

(b) "Company" means Grand Sletra Opetating Corp, or any Manager that may be
appolnted by the Company to provide the services described herelr as agont of the
Company, oo

(0) "Guest" moany aity person or persons who rents the Unit, includlng cotmplimentary
Guests, but excluding Owner and Owner’s immediate famdly,

(d) "Ownex" means the owner of the Unit identified In the introductory patagraph of
this Agreement and his or her immediato famlly; the torm "Owner!! excludss all

other persons who may use and oocoupy the Unit, all of whom are taferred to as
"Guests" herein, .

(e) "Undt" moans the Unit identified n Reoltals,
051706 { o N e,
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2. UNIT'MAINTENANCE SERVICES, During thé term of this Agreement, the Company,
either directly or through the Manager as the Company's agont, shall provide and/or make available to
Owner for use as Owner requests, the followlng services:

(a) Reservation Setvices. Reservation services for sehedullng Owtter’s and Guest's use
of the Unit; provided, however, that the Company shall have no responsibility for
collecting payment from any rental guests booked either through Owner or Owner's
third party rental agent, which shall be the sole responsibillty of Ownet and/or
Owner’s thitd party rental agent unless otherwise agreed to between Owuer and the
Company under a separato Unit Rental Agreemont;

(b) Regigtration Services. Reglstration of arrivals and departures by Owner and Guests,
including verificatlon of identity, preparation of electronic keys, and vetification of
arrivals and departutes; ‘

() Swltchboard Operations. Routing of all inbound and outbound telephone cally 1o
Owner’s Unit through o central telephone system;

(d) Linen and Housekeeping Servicey. Linen service and housekeeping service during
any petiod that the Unit i ocoupled elther by Owner or Guests, in acoordanoe with
the standards in effect by the Company for the Hotel operations In genetal,

(e) Depatture Cleantng, Upon check-out by Owner or a Cest of the Unit, Departute
Cleaning of the Unit, sufficlent to refurn 1t to a condition teady for rental or
oocupanoy;

() Additional Housekeening Services, Additional housekeeping or cleaning services, as
requested by Owner or Guests;

(8) Annual Toteror Deep Cleaning. An annual interior deep cleaning of the Unit
including, but not limited to, carpet and upholstety steam cleaning, floor waxing,
extornal window washing and other cleaning setvices ag necoessary to maintain the
Unit in a fivst-class, cooupiable condition sultable for rental;

(h) Routlne Malntenance Servioss. Routine maintenance services which ate, In the sole
' disoretion of the Company, necessary to kesp the Unit sultable for ocoupanoy and n
compliance with the Hotel's first class standards of operatlon, Such routine
malntenanoe shall inolude, but not be limited to, tasks that are normally performed

by property managoment and other semi-skilled porsonnel ;

(1) Non:Routine Maintenance and Emergency Repalts, Non~routine and emetgency
maintenance or repair work as detetmitied necossaty in the sole discretion of the
Company to keop the Unit sultable for ocoupancy and in compliance with the first-
class operating standards of the Hotel or upon discovery of a condition In the Unlt
which, {n the Company's sole discretion, requires immediate attention,

051706 2
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3, FEES FOR SERVICES, Owner agreos to pay to the Corapany fees for all services
provide uider this Agreciont, fn accoidarics with the Fee Sohedile attached ag SCHEDULE A
hereto, :

4. OWNER. RESPONSIBILITIES, Owner shall be responsible for maintalning the
followlng standards for the Unit during the Term of this Agreement;

(a) Unit Purnfshings. Owner shall, at Owner's sole expense, furnish and maintain the
Unit 1o a first-clags, osouplable condition, with complote furniture, fixtutes, and
equipment including, but not lmited to, the mintmum tequirements for furnituro,
fixtures, and cquipment spocified by the Company for the Owner's Unit typo.
Determinations of frst-class, occupiable conditlon and the type, color and
spectflcations of all furnfiure, fixtures, equipment and decotations shall be within the
absolute discrotlon of the Company, Owner understands and agrees that the Unit
shall be requited to comply with the standards for uniform appearance of Hotel units,
as requited under the CC&RSs;

(b) Replacement of Furnishings. Owner shall bo responsible for the cost of replacing
any item of futniture, fixtures and oquipment required by the Company ag necesgary
to maintatn the Unlt in a flist-class, ocoupiable condition, Owner shall not hold the
Company ot Manager tesponsible for ropalr, restoration, redecotating or other
oxpenses atlsing as the result of the rental or uso of the Unit includlng wear and tear,
and acknowledges that such expendifures are Owner's responsibility, Owner further
recoghizes that rental occupancy will accelerate normal wear and tear, For the
purpose of funding a petiodic replacement of Unit Furnishings, the Company witl
oharge Ownet a monthly reserve (the "FF&E Reserve"), in accordance wiih
SCHEDULE A heteto, All amounts In the FF&R Reserve maintalned by the
Company for all Unit Owners shall be held in a segregated account by the Company
and usod for the sole purpose of funding replacement furnishings, fixtores and
equipment of the Unit, The Owner shall have no tight to a refund of any amounts 1o
the FF&E Reserve upon 4 sale or transfer of Ownet's Unit, but the putchaser of
trausferee of the Unit shall recelve the benefit of amounts held in the FF&E Regerve
at the time or tlmes that the Company dotermines to make replacements of
furnishings, fixtores and equipment,

(c) Inspoection of Unit. The Company shall, at least once anavally, or more frequently as
needed, Mventory all furniture, fixtures, and equipment in the Unit, inspoot the
goneral condlton of the Undt, and provide Owner with a wrltten statement tegarding
the general condition of the Unit, Based upon such inspection, the Compatry shall
assign an acoeptable or unacoeptablo rating to the Unit, The term "acceptable! shall
vofer to those unlts which, In the sole judgment of the Company, moet the Company's
rental standards and are in 4 first-clasy, ocouplable condition, If the Company assigns
an. unacceptable rating to the Unlt, the Company shall deliver to Owner a written
gtatement detatling the Company's requirermonts to make the Unit acceptable, Owner
heteby authotizes the Company to undertake sucl actions as are necessary to cotply
with the Company's requiremertts, ' ; /
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5. TERM., This Agreement shall be effective from the date that Owner purchases the Unit

until the date that Owier sells or othetwise trangferd the ownetshlp of the Unif, ot the date that Owner

censes o be the owner of the Unit, whether due to the destruction or condemnation of the Hotel or
otherwlse, Owner agroes that Owner will be subject to the ferms of this Agreement for as long ag
Owner shall ownt the Unit,

6, INSURANCE, Pursuant to the terms of Section 5.7 of the CC&Rs, the Association and

the Company will obtatn and malntain commetoial general liability and physical damage tnsurance

the amounts and on the terms disclosed from time to thme by the Association and the Company to
Owner, Owner shall be regponsible for physical damage insuranos on any additions, alterations,
improvements and betterments to the Unit to the extent not covered by the pollcles of insurance
obtained by the Company, and for insurance covertng any personal belongings of the Owner located in
the Unit,

7 OWNER’S USE OF THE UNIT, Owner and the Company agree that:

(a) Owner Usage Calonday, Owner may reserve the Unit for Ovwner's personal uso at any
thme and from tlme to tme during the torm of this Agreemont provided that: Owner
makes an, advance reservation by completing and submitting to the Company an Qwner
usage calendar (the "Owner Wsage Calendar') no later then June 1 of eadh year
showing all reservation dates for the subsaquent twelve (12) month period provided,
however, in the first yeat of ownership, Owner shall submit to the Company the Qwner
Usage Calendar on or before the closlng of Owner's purchase of the Unit, Owner shail
(1) comply with any reasonable reservation policies and procedures that the Company
may adopt; and () comply with the applicable ordinances adopted by the City of Reno
with respect to the use of the Unit by Owner, Owner's family and Owner's non-rental
guests, Owner acknowledges thatthe City of Reno does not permit the Unit to be used
as.a permanent resldence, and that It may only be used for transient ocoupancy, If
Owner fails to deliver the Owner Usage Calendar to the Company as requited above, the
Company may assume that the Unit 1s avatlable for short-term ocoupancy for all dates
during the subsequent twelve (12) month petiod. The Owner Usage Calendar shall
inelude all dates when the Unit will be ocoupled by the Owner and non-paying Guests of
owner, and all of such usage shall be deetned to be oceupancy of Owner,

(b) Qwer Use on Non-Calendared Date. Notwithstanding the reservation requitements in
Seotion 7(a), if Owner desires to personally use the Unit on 8 date other than a8 set forth
on tho Owner Usage Calendar, Owner shall nolify the Company of the desire 1o
personally use the Unit, If the Company has not received a tentative or confirmed
reservation for the Unit on the dates requested by Ownet, the Company shall make every
reagonable effort to accommodate such a request, If the Company has tecetved 4
tentative or confirmed reservation for uge of the Usnit, the Company may deny such
request and Owner shall have no tight to personally use the Unit, the Company is under
no obligation to Inform Ownet of any changes in availabllity based on cancellations, no-
shows, change in dates, reduced blocks for group reservations, or any other similar
oircunistances,
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(e) Regdstratlon, Check-Tn, Daily Uso Foo and Additional Charges. Owner shall reglster at
“the front'desk of the Hotel in obdor {o retelve a key to Owner’s Unlt, Tha Company
shall charge a Dafly Use Fee ln the amount desoribed in SCHEDULE A on 4 per night
basig to Owner ot any Guest of Owner who is to occupy the Unit, In addition, Owner
and any Guest of Owner will pay the satne fees and chatges that are pald by othet guests
of the hotel for food and beverage, {n-room entertainment, spa services, business
sorvices and/or ahy other servicos or products made available to the goeneral public for
sale by the Company, together with transtont, sales, use or other taxes thereon,

(d) Aurival/Departure Requirements, Owner and Owner's Guests shall: (1) comply with any -
applicable arrival / departurs requitemetts established by the Company fot use of the
Unit dutlng holidays, special events, and peak ocoupancy perods; and () comply with
any established check-in and check~out procedures and times, Owner ghall not enter the
Unit, nor use any cottnon. areas or Shated Facillties Untt appurtenant to the Unit, nos
petmit any person, whether famity member, repatman, or Owner’s Guest to do o, other
than during previously resetved dates of ocoupancy by Owner, without ptlor sotlfieation
to, approval of, and coordination with the Company,

(e) Crodit Card Authorlzation, In order to assure Owner’s timely payment of amounts owed
under this Agreement for Owner's personal use and the use of the Unit by Guests who
ato charged separately by Owner or Ownet's rental agent, Owner agress to tnalntsln a
valid credit card authorlzation on file with the Company’s Financoe Department at all
tlmes as a source of funds, This card will be used to pay all expetises owed that are past
«due by 30 days from the date of the statemoent. The Company will mail Owner a copy of
the recelpt within thirty (30) days of each charge, Owner horeby authotlzes the
Company and Manager to access the credit established in this paragraph in ordet to meet
Owner’s financial obligations under this Agreement;

(D Alternative Accommodations. The Company may, ln its sole discretion, provide Ownet
with aceommodation it another Unit with similar foatures in the event that It determines
that the Unit 15 not available for any reason for Owner’s use,

8, RULES, REGULATIONS AND S8TANDARDS. Ownet shall at all times abide by and
comply with all tules and regulations establlshed from time to tlme by the Company as necogsaly for
the operation of the Hotel, Owner shall also ensure, at Owner’s sole cost and expense, that the Unit
shall at all times comply wiih all standards established from time to time by the Company and with all
ingpectlon reports and product improvement plang lsstied from time to time by the Company, Ownet
covenants and agrees not to Interfere with, at any time, the eraployees, agents and/or contractors of the
Compaty,

9. LIMITED POWER OF ATTORNEY, Ownet does heroby trrevooably name, constiute
and appoint the Company, Its legal representatives, successots and assighs as Owner's attorney-In-fact
for the term of this Agreement for the limited putposes of (1) providing Guests with full acoess to all
common areas associatod with the Unlt, (i) oauslng Unit malntenance activities tequired, of the
Company to be undertaken prompily, (ill) issuing and signing conflrmed reservations for the Unit an.
(lv) taking-any action, that may be lawfully permitted and vequired to svict any Guest,
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10, (8)  ASSIGNMENT BY THE COMPANY., ' The Company may assign this
Aglesment twithout Ownei’s consont fo any affillate of the Company of o afly siiecessor opetafor of
Owner of the Hotel,

(b)  ASSIGNMENT BY OWNER. Owner may tot assign thls Agreoment, 1n whole
or in part, except in connection with the sale, assigninent or other hypothecation of 100% of Owner’s
Interest {n tho Unit, and any such assignment shall bo subject to the proposed assignee’s speoific
agsumption of this Agreement and tho rights, duties and obligations of Qwaer heteunder, or In the caso
of any mortgagee of Owuet, be subject to 8 Subordination, Non-Disturbance and Attornment
Agreement on such terms as the Company may tequire,

11, STORAGE OF PERSONAL PROPERTY. Ownet shall not storo or leayve any property
in the Unit and the Company shall have no Hability for any lost or damaged items left in the Unit,

12, DEFAULT BY OWNER., If Owner shall default in the performance of Ownot's
obligations under this Agreement or fall to abide by the rules and regulations established from Hme to
thne by the Company and such default shall continve sixty (60) days after Owner's teoelpt of wiitten
notice from the Company detalling the default in question, the Company tay exercise any all remedies
available to it at law or in equity, Including the remedies provided for in the CC&Rs.

13, DEFAULT BY THE COMPANY. If the Company shall default i the performance of
fts obligatlons undor this Agreement and shall fail to cure such default within slxty (60) days after the
Company's receipt of wiltten notlce from Owner detalling the default in question, Owner may, as its
sole and exclusive remedy, seek monetary damages from the Company tn an amount equal to Owner's
actual losses inoutred ag a tesult of the Comapany's dofault. Owner shall have ho tlght to recelve
damages for emotional distress, consequential, lost profits, punitive or any other damages other than
compensatory damages, Ownet and the Company agree that recoverable damages ate limited to the
reagonable cost of any expense incurred by Owner to receive any of the services requirod to be provided
by the Compaity under this Agrooment as e result of the Company's fatlurs to provide such services ot
fallure to provide such services in the matner tequired under this Agreentent,

14, OWNER’S ACKNOWLEDGEMENTS,

A) OWNER UNDERSTANDS AND ACKNOWLEDGES THAT EXECUTION OF
THIS AGREEMENT IS A MANDATORY REQUIREMENT OF OWNERSHIP OF THE UNIT,
OWNER. FURTIHER ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT NEITHER THE
COMPANY NOR MANAGER, OR ANY OF THEIR RESPECTIVE OFFICERS,
REPRESENTATIVES, EMPLOYEES, AGENTS, SUBSIDIARIES, PARENT THE COMPANY AND
AFFILIATES HAS (I) MADE ANY STATEMENTS OR REPRESENTATIONS WITH RESPECT TO
THE BECONOMIC OR TAX BENBFITS OF OWNERSHIP OF THE UNIT, ({1) EMPHASIZED THR
ECONOMIC BENEFITS TO BE DERIVED FROM THE MANAGERIAL EFFORTS OF THE
COMPANY OR MANAGER OR FROM PARTICIPATION IN THE. UNIT MANAGEMENT
PROGRAM; OR () MADE ANY SUQGESTION, IMPLICATION, STATHEMENT OR
REPRESENTATION, THAT OWNER. I8 NOT PERMITTED TO RENT THE UNIT DIRECTLY OR
TO USE OTHER RESERVATIONS AGENTS TO RENT THE UNIT,
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B) PURSUANT TO THE TERMS OF ANY HOTEL MANAGEMENT AGREEMENT
THAT HAS BEEN OR MAY BE ENTERED INTO BY "THE COMPANY WITH A MANAGER,
EITHER THE COMPANY OR MANAGER MAY TERMINATE SAMH IN ACCORDANCE WITH
THE PROVISIONS THEREOF AND THEREFORE OWNER HEREBY ACKNOWLEDGES THAT
THERE CAN BE NO GUARANTEE THAT MANAGER WILL OPHRATE THE HOTEHL
THROUGHOUT THE TERM OF THIS AGREEMENT, THE EVENT OF A TERMINATION OF
MANAGER AS THE OPERATOR SHALL NOT CONSTITUTE A DEFAULT UNDER TEHIS
AGREEMENT AND THE COMPANY RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO
REPLACE MANAGER WITH ANOTHER OPERATOR OF THE COMPANY'S CHOOSING,

15, OWNERSHIP OF MARKS, Owner acknowledgoes that the names "GRAND SIERRA
RESORT" and the other Grand Sierra trademarks and servioe marks (colleotively, "Marks') have
aoquired valuable secondary meanings and goodwill in the minds of the hospitality trade and the public
and that services and products bearing the name "Grand Sierra" and/or any of the other Marks have
acquired a reputation of the highest quallty of hotel service, Without prejudico to this Agreement,
Owner acknowledges that Owner has ho olalm to any right, title and ntorest In and to the Marks or any
and all forms or embodiments thereof not to the goodwill atiached to the Marks 1n connection with the
business, operations and goods in relation to which the same have been and may bo usod by Owner,
The Company shall have the sole and exclusive right to use of the Marks for matkoting and operation of
the Hotel, and Owner shall have no right to use such Marks at any time during or after the term of this
Agreement for any purposs except with the prior written consent of the Company, Owunet will not at
any tims do or suffer o be done any act or thing which may, in ay way, impalr the rights of Manager
in and to the Marks or which may affoct the validity of the Marks or which may depreclate the value of
the "GRAND SIERRA" names or any of the other Marks or the established prostlge and goodwill |
connected with any of the same,

16, MISCELLANEOUS PROVISIONS, This Agreement shall be subject to and contingent
upon the following: .

(8) Limitation of Liability. Neither tho Company nor Managet, not any of thely respoctive
officers, roprosentatives, employees, agents, subsldiaries, patent and affillates shall be
liable. for any loss or damage to any person of property, including, but not limited to,
Owner, the Cuests, the Unit and its equipment, furnishings and appHanoes, of any nature
resulting from any acoldent or ocoutrence n orupon the Unit, or the building 1n which
the Unit iy a part, inoluding but not lmited to, any and all olaims, demands, damages,
costs and expenses (including, without limitation, attorneys’ fees, judgments, fines and
amounts pald or to be pald in settlement) resulting from: (1) the acts or omissions of
Guests; (i) wind, rain ot other elements; or (1i) theft, vandallsm, fire, eatthquake, storm
or othor casualty; strikes, lockouts, or other labor interruptions; war, rebellion, rots or
othor ofvil unrest; or any other similar event beyond the control of the Company or
Manager,

(b) Entlre Agreement; Amoendments, The pariies hereto agree and acknowledge that this
Agteement, togothor with the CC&Rs and the Dispute Resolution Addendum attached
hereto ag Schedule B, constitutes the entlre Agreement betwoen, the partles with respect
to the operation and maintenance of the Unit, and there aro no oral ot wrliles
amendments, modifications, other agreements or representations. The Company ma
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1o more frequently than once each year, upon at least sixty (60) days prior written notice
to Owner, modify the setviees to be provided by the Company and/oradjust the chatges
payable for services provided for hereln to reflect additions or changes in services
provided by the Company generally to all Hotel guests, and to teflect actual changes In
the cost of providing sorvices by the Company generally to all Hotel guests; provided
that the Company shall not Inctease the Daily Use Fee by mote than seven percent (7%)
per year without Owner's weltton consent, Except for this annual adjustment to services
and charges, thls Agreement may not be amended, supplemented, terminated or
modified except with the prior written agreement of Ownet and the Company.

(c) Governing Law. This Agreemont shall be governed by and construed i accordance
with the internal laws of the State of Novada, without giving application to principles of
confliots of laws which shall control all matfets relating to the execution, validity and
enforcement of this Agreetment,

(d) Altetnative Dispute Resolution, The parties agree that any disputes arislog out of or
relating to this Agreement shall be resolved in accordance with the Dispute Resolution
Addendum Agroement attached hereto as SCHEDULFE B,

- (0) Authorlty of Single Owner. Recognizing the fact thet there may be several Owners of
single Unit, 1t 1 hereby agreed that Owner’s designate, as Hsted om the front page of thig
Agroement, shall have the authority to issue any and all instruetions to the Company,
and the Company shall act in reliance therson,

(£) Severgbility, If any clause or provision of thiy Agreement shall be held invaid of vold
for any reason, such fnvalld or vold clause or provision shall not affect the whole of thig
Agresment and the balance of the provisions of this Agresment shall rematn in. full foree
and effoct,

(g) Notles. Any notice or demand required undet thls Agreement or by law shall be in
wrlting and shall be deemed effootive upon receipt if sent by personal delivery, upon one
(1) business day if sent by express overnight delivery with a nationally recognlzed
courler sorvice (such as Federal Bxpress) or three (3) business days after having been
sont by US mall, certified mail, return recelpt requested and addressed to the parties at
the addresses set forth above In the reoitals of this Agreerent. Either pasty may change
such addresses with written notice to the othet party,

(h) Authotization, Owner represents and wattants to the Cormpany that Owner has the full
authotity to enter into this Agreement, and that there 1s no other party with an interest In
the Unit whose joinder In this Agreement is neoessary.

(D Time of the Besence. For all purposes of this Agreement it shall be undetstood that time
1s of the essence,

() Binding on Assignees of Unit. Thls Agreement will run with the land and will be
binding upon dnd shall inure to the benefit of the heits, executots, ‘adminigtrators,
successols and assigns of Owner. Owhet covenants and agrees for itself and fog
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successors and assigns that the conveyance of any interest in the Unit to any other petson
or entity shall constitute an assumption by such sucoessets, assigng or transferess of all
of the dutles and obligations atising under this Agrosment,

IN WITNESS WHEREOF, the parties have executed this Agroement as of the day and year set
forth above,

GRAND SIERRA RESORT

By: @.. b ()//LMA/M

Signature . :
Print Name: o m.& 51 LA A Print name: F

Title: {3 ce. ’()/‘au'?.-b-vwdﬂ' [Znﬁx‘f.‘ A ¢

Signaturé of Co-Owner (if any)

Print name:

Dated signed: | / ¥ / e Date sighed; ) e / 07

T

051706 9
Owner Initialy __ /
Owner Initials _

R.App. 000379



SCHEDULR A
PRICE AND FEE SCHEDULE

Daily Use Feo (charged for each night Unit is Per Night Por Unlt Type:

oecupled by Owner or any Guest) (includes all Less than 800 sq.ft.: $20.92

housekeeping charges except Additional 800 to 1500 sq. ft.: $28.62

Housekeeping Services requested by Owner) Qver 1500 sq, $36.33

Additional Housekeeplng Services (charges will | (provided upon request)

be disolosed prior to setvice requested)

Annual Interior Deep Cleaning $600.00 per yoar

Routine Maintenance Services (included in Daily | 0

Uge Feo)

Non-Routine Maintenance and Bmergency (provided at timo of service)

Servioes as detortnined necessary by Company at

rates customaty in the hotel industty in Reno, '

Nevada

FR&HE Resorve Per Month Per Unit Type:
The Imperial Suite $406,69

- The DM Suite (Dodd Mitchell

Design) $387.43
The Loft (1) $294.50
The Loft (2) $282.60
The Loft (3) $246 .47
The Presiclential Suite $395.,31
The Solatlum Suite $306.41
The Grand Suite (A) $183.64
The Grand Sulte (B) $183.64
The Grand® (A) $164.51
The Grand® (B) $164.51
The Grand® (¢) $164.51
The Grand® (D) $164.51
Deluxe Parlor Combined. $379.96

R.App. 000380



SCHEDULE B
DISPUTE RESOLUTION ADDENDUM AGREXMENT

Grand Sletra Operating Corp, (“Grand Siorra”) takes great pride tn ity Hotel-
Condominium project, and seeks to prevent disputes 1f at all practical, However, If s
dispute does atlse, Grand Sietra believes that the best alterattve to resolve fhe dispute 1s
to enter [nto binding arbiiration instead of entangling the parties in a lengthy and costly
court battle, CGrand Sietra therefors has established the sale prloes of itg Hotel-
Condominium units based upon the assumption that arbltration will be used to seltls any
disputes, and that all court proceedings will be avoided as provided for heretn,

Grand Sierra algo belleves that patties should agreo ahead of time on the
procedures to be used to tesolve a dispute, Therefore, this document detatls the tights of
Owsner and Grand Slerra i the event that a dispute arises, OWNER 1S ENCOURAGED
10 SEEK WHATEVER HELP OWNER DEEMS NECESSARY IN MARING THIS
DECISION, INCLUDING LEGAL ADVICE, SO THAT OWNER HAS THE BENEFIT OF
ALL INFORMATION AND ADVICE OWNER DEEMS NECESSARY BEFORE SIGNING
THIS IMPORTANT DOCUMENT, All patties enter into this Agreement voluntatlly and
with full knowledge of the meaning and effect of the language contained heroin,

OWNER AND GRAND SIERRA. AG'RBE THAT:
This addendum, when duly executed by both patties, will constitute a part of the
“Unit Malntenanoo Agreement” dated & | / Q7 )0»"? , between

— refertod to as “Owner,” and Grand

Sietta Operating Corp., referred to ag “Grand Slerra,” coverlng Unit number 1902
B AL

located within the Hotel at 2500 East Second Street, Reno, Washoe County, Nevada,
T DEFINITIONS

(1)  “Grand Sletra” shall mean Grand Sietra Operatlng Corp,, & Nevada
Corporation, the entity executing the Unit Malntenance Agresment ag “Company,” and
its respective predecessors, successors, subsidiarles and/or affiliated ocorpotations or
other entlties, pavent companles, slster companies, divislons, partnets, jolnt ventures,
insurers, affillates, ownets, officets, directors, employees, sharsholders, agoents, and
asslgns,

(b)  “Owner” shall moan the person or persons executlng the Unit
Maintenance Agreoment as “Owner,” and thelr successots, helts, agsigns, subsequent

- B-1
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Owners, and any third pacty olatming any right or {itetest in the Unit through them;
provided, however, that the term “Owner” does not include any londer, its HUCCEISOLS, of
assigns (collectively, s “Mortgagee™) whose loan is secuted by a deed of trust on the Unit
and who may take title to the Unlt through foreclosute of such deed of trust ot through &
deed in lieu of foreclosure, Any third patty claiming any tght or tntetest in the Unit
through such a Moytgagee shall, however, be a “Owner” for purposes of this Dispute
Resolution Addendum Agreemeont,

(0)  “Unit” shall mean the Unit ldentifled on page 1 of thls Agreement as
Owner's Unif,

@ “Dlspute(s)” shall mean any olalm, cause of action (whether at law or ln
equity), demand or disagteement of any nature whatsoover (“Clatm™) arising from or in
connection with the Unit Maintenance Agreement. The Disputes shall include, without
lmitation, olaims and causes of action for real and personal propetty damage, breach of
contract, breach of wartanty (whether express, implied ot by operation of law), tort,
bodily injury or wrongful death, nondisclosure, mistepresontation, emotlonal distress,
nuisance, compensatory or punitive damages, reselssion of any agreement, onforceability
of this Agroement, and/or specific performance, The following matters ate excluded from
the definition of & Dispute and are not subject to this Dispute Resotution Agreetnent;

1, Judiclal or noo-judiclal foreclosure or other actton or
procesding to enforee & dood of trugt, mortgage, ot land contraot;

2 Anunlawful detalner action; '

3, The filing or enforcement of a mechande’s lien or a lien for

non<payment of assessments or fines;

4, Any matter which 1s within the jurisdiction of a probate
courty

5. Any claim made by a Unit Owner’s Assoclation or Grand
Sterry against Owner pursuant to Nevada Rovised Statutes, Sections 38,300
to 38,360 Incluglve to enforce any ecovenants, conditions or restrictions,
bylaws or rules or regulations adopted by the associatlon against the
Owner, or to Increase, doorease or lmpose additlonal assessments upon
residentlal property against the Owner;

6. The fillng of judlcial action to enable the recording of a
notice of pending action, for order of attachment, tecetvership, fnjunction,
ot other provigional remedies;

i
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I SUBMISSION OF DISPUTES TO ARBITRATION

a, Owner and Grand Serra agree to submit any and all Digputes between Grand
Slerta and Owner and thelr respective sucoessors-In-lnterest to Fnal and binding
arbilration, unless specified otherwise hereln, undet the following procedures,

b, Before any Dispute can be submitted to mediation ot arbitration, the party
wishing to submit the Dlspute must first, at least sixty (60) days before filing a Detnand
for Arbitration, give wrltten notlce to the other party of the Disputs, and thereln detail
with reasonable specificity the actlons to be taken to resolyve the Dispute,

o, The responding parly shall have ninety (90) days after recsiving the notice to
conduot any investigations needed to agsess the nature of the Dispute and extent of any
alleged damages, and shall have the right to resolve the Dispute by taking the actions
requested by the othor party In the notice, or by taking other actions which would
effectively resolve the Dispute. The parties may extend this responge time by agteement,
Crand Slerta shall hiave. the absolute tight, but not the obligation, to investigate and
resolve the Dispute within one-hundted and twenty ( 120) days from recelpt of Ownet's
notice or as extended by the partles,

d. Ifthe responding patty falls to offecttvely resolve the Dispute within satd fime
frame, or within an extended time fiame agreed fo by the parties, the demending patty
may submit the Dispute to medlation or arbitration as set forth hetein,

e Owner and Grand Slerra agree to submit any Disputes where the value of the
olaim of damage or estimated cost of repalr or roplacement of the item(s) In dispute i
$5,000 or less and which has not been resolved by the responding party, to the
jurisdiotion of the Small Claims Court for the City of Reno, Owner and Grand Sierra
agreo that. nolther mediatlon nor arbitration shall be applicable whete the eclaim of
damage 15 $5,000 or less, unless both Ownor and Grand Sletra otherwlse agree in
writing,

1 Any Dispute between Ownet and Grand Slerta where the claim of damagoe i
more than $5,000, where the ostimated cost of performance, repalr or replacemont of the
ftem(s) in dispute is more than $3,000 and which ls not resolved by the responding patly,
shall first be submitted to non-binding mediation. If such mediation is not successful 1n
resolving the Dispute, elther Owner or Grand Slewrs may submlt the Dispute to
arbifration pursuant to the Commorctal Arbitration Rules of the Ametlcan Arbliration
Agsoclation (“AAA”), unless both Owner and Grand Sterra otherwlse agree in writing,

L Arbitration shall be initfated by filing a wrltten Demand for
Asbitration with the Amerloan Atbitration Assoolation, accompanled by the
required fillng fee, and concurrently mailing a copy of the demand to the other
party, In the event of a demand for arbitration that would be heard by & panel
gt B-3 '
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of three arblirators pussuant to AAA tules, . the parties shall each seloct -an
arbitrator and the two so selected shall {n turn seloct o third, the three of whom
shall act as an arbitration panel, ‘The arbitration shall take place in the office of
the Amerloan Arbitration Assoclation nearest to the Unit, at such time and date
seleoted by the arbitrator, Any Dispute regarding the scope of the arbitration
ot the procedures to be followed fn the arbliration shall be resolved by the
arbiitator or arbitration panel,

2, The combined cost (fee and exponses) of the mediator, AAA, and
of the atbitrator shall be apportioned equally between Owner and Grand Slersa,
Hach party shall deposit $1,500 with tloe arbitration patiel to bo used as security
for each party’s shate of arbitratlon expenses.

3. The.award rendered by the arbitrator or panel must be accompanied
by a written decision that contains wiitten findings of fact and conclusions of
law and, onee so rendered, shall be binding and final, as to all partles {n the
atbitration to the fullest extent permitted by law, Judgment on the awaed
retidered by the arbltrator may be entered in a coutt of compotent jurisdiction,
Exoept as otherwise expressly sot forth in this Agreemont, Nevada law shall
apply to all Dlgputos,

g Grand Sierra may, in lte sole discretion, consolldate the Disputes of othet
Ownet(s) in the event that such Disputes are stmilar 1n nature and, if the aggregate
amount. of damage olalmed by such Owuers exceeds $5,000, such Disputes will be
addressed in the same manner as o single Dispute where the claim of damage i more
than $5,000,

b, Each patly may, ptior to the arbitration hearing, conduct discovery as
ptovided in the Nevada Rules of Civil Procedurs,

1. All arbliration proceedings shall be confidential, Neithor party shall disclose
any ovidence ot information about the evidence produced by the other party in the
arbliration procesdings, except as compelled to do so In the course of a judlcial,
regulatoty, or arbilration ptoceeding, Before making any dlsclosure permitted by the
preceding sentence, a party shall give the other party reasonable advance wrltten notioe
of the Intended disclosure and an opportunity to prevent disclosure,

J. Grand Slerra, in ity sole diseretion, is entltled 1o require that any or all
comiraotors, subcontractors, suppllers, consultasnts, partners, affillates or agents of Grand
Sierra who may have Habillty {n connection with the Dispute be pattiolpants tn the
atbitratlon procedure desoribed; ptovided, however, that Grand Sierra’s fallure or
inabllity to require that such contractors, subcontractors or agents be partles to the
followlng proceedings shall not affect the obligatlons and entltloments of Owner and
Grand Slerre under this Agreement,

B-4
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111,

LIMLTATION QF AWARD AND LIABILITY

OWNER. IS HEREBY ADVISED THAT THE LIMITATION OF AWARD

AND LIABILITY SET FORTH BELOW MAY RESULT IN A WAIVER OF
LIABILITY AND DAMAGES WHICH MAY OTHERWISE BE RECOVERABLE
UNDER NEVADA LAW., OWNER IS ENCOURAGED TO SEEK WHATEVER
HELP PURCHASER DEEMS NECESSARY IN MAKING THIS DECISION,
INCLUDING LEGAL ADVICE, 8O THAT PURCHASER HAS THE BENEFIT OF
ALL INFORMATION AND ADVICE PURCHASER DEEMS NECRSSARY BEEORE
AGREEING TO THESE TERMS:

A. LIMITATION OF LIABILITY, IN ORDER TO OBTAIN THE BENEFITS

OF A PURCHASE PRICE WHICH INCLUDES A LESSER ALLOWANCE,
FOR RISK FUNDING, THIE RISKS HAVE BEEN ALLOCATED SUCH
THAT OWNER AGREES, TO THE FULLEST EXTENT PERMITTED RY
LAW, TO LIMIT THE RISKS AND LIABILITY OF GRAND SIERRA
FOR ALL DISPUTES, CLAIMS, LOSSES, COSTS, DAMAGES OR
EXPENSES OF ANY NATURE, INCLUDING ATTORNEY’S FEES,
SUCH THAT THE TOTAL AGGREGATE LIABILITY OF GRAND
SIERRA, ITS OWNERS, OIFICERS, DIRECTORS, PARTNERS,
EMPLOYEES, CONTRACTORS, VENDORS, SUBCONSULTANTYS, AND
DESIGN PROFESSIONALS SHALL NOT EXCEED FIFTY THOUSAND
DOLLARS ($50,000), IT XS INTENDED THAT THIS LIMITATION
APPLY TO ANY AND ALL LIABILITY OR CAUSE OF ACTION
AGAINST GRAND SIERRA HOWEVER ALLEGED OR ARISING,
INCLUDING, WITHOUYT LIMITATION, CLAIMS OF ERRORS OR
OMISSIONS, NEGLIGENCE INCLUDING THE SOLE NEGLIGENCE
O GRAND SIERRA, STRICT LIABILITY, BREACH OF CONTRACT,
BREACH OF WARRANTY, BREACH OF THE COVENANT OF GOOD
FAITH AND FAIR DEALING, INDEMNITY AND/OR CONTRIBUTION
OR ANY OTHER CAUSE OF ACTION OR CLAIM WHETHER ARISING
IN CONTRACT, TORT, STRICT LIABILITY, WARRANTY OR
EQUITY, :

» WAIVER OF CONSEQUENTIAL DAMAGES ~ NOTWITHSTANDING

ANYTHING HEREIN OR BY LAW TO THE CONTRARY, GRAND
SIERRA SHALL NOT BE LIABLE TO OWNER' FOR ANY
CONSEQUENTIAL LOSSES OR DAMAGES, INCLUDING BUT NOT
LIMITED TO LOSS OF USE, LCONOMIC LOSSES, BUSINESS
INTERRUPTION, DELAY COSTS, FINANCING AND INTEREST
COSTS OR LOST PROFITS, WHETHER SUCH CLAIMS ARISE IN
CONTRACT, TORT, STRICT LIABILITY, WARRANTY, LQUITY,
BREACH OF THE COVENANT OF GOOD FAITH AND FAIR
DEALING, OR OTHERWISE,
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C. ATTORNEY’S TLLS -~ EACH PARTY SHALL BEAR, 1TS OWN
ATTORNEY’S TELS AND OTHER COSTS IN PROSECUTING OR
DEFENDING THE DISPUIE, EXCEPT THAT IN THL EVENT ANY
ACTION OR PROCEEDING I8 BROUGHT BY ANY PARTY HERETO
TO ENFORCE THIS AGREEMENT, THE PREVAILING PARTY SHALL
BE ENTITLED TO REASONABLIE ATTORNEY'S FLES AND COSTS IN
ADDITION TO ALL OTHER RELIEF TO WHICH THAT PARTY OR
THOSE PARTIES MAY BE ENTITLED,

IV, MISCELLANEOUS

b, If any provision or agpect of this Agreement 1s determlued by & coutt of
competent jutisciction to be tnvalid or unenforceable: or if any provislon or aspect of this
Agreement i3 rendered unenforceable, the remalnitig provisions of this Agreetnent shall
nevertheless rematn in full force and effect and continue to be binding,

b, If there {s any conflict between this Digpute Resolution Addendum
Agreemont and the Unit Maintenance Agreement, the provislonis of this Disputo
Resolution Addendum Agresment shall control,

e This Agreement shall not apply 1o a Mottgages, However, any third party
clalming any right or interest tn the Unit through any Mortgagee shall be subjeot to this
Agtreoment,

d. Bach party has had the time {o review this Agteement, negotlate any
changes they deem necessary, and the opportunity to retaln legal counsel to assist in its
review and rovision of this Agreement, Ag a result, Owner and Grand Sletra expressly
acknowledge and agree that this Agteement shall fiot be deemed propared or draftod by
one party or anothet, or the attorneys for ono party or another, and shall be construed
accordingly.

o, This Agreement shall be binding wpon and inuts to the benefit of the
parties hereto, their regpective helrs, executors, administrators, ttustors, trustoos,
insuance cartiers, benefiolaries, predecessors, successors, members and assigns,

£, This Dispute Resolution Addendum Agreement, along with the Unit
Maintenance Agreement and attachments, contain the entire agreement of the parties
with respect to matters described herein and in the Unit Maintenance Agroement, Any
oral representations or modifications oontraty to the terms of thly Agreement or the other
contract documents for the Unit shall be of no force and effet unless reduced to wiiting
and signed by all parties heteto,
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- BY SIGNING IN THE SPACE BELOW, GRAND SIERRA AND OWNER WAIVE
ANY RIGHTS THEY MAY POSSESS TO HAVE ANY ABOVE-DEFINED DISPUTE
LITIGATED IN A COURT OR HEARD BY A JURY, AND WAIVE THE RIGHT TO
RECOVER DAMAGES NOT PROVIDED FOR IN THIS AGREEMENT FOR A
COVERED DISPUTE, IF HITHER PARTY REFUSES TO COMPLY WITH THE
TERMS CALLED FOR HEREIN, THE OTHER PARTY MAY APPLY TO AN
APPROPRIATE NEVADA. COURT TO COMPEL ARBITRATION AS PROVIDED
HEREIN,

GRAND SIERRA RESORT

Signatore

Print Name: \g Ll \OU-W\, o Print nzxme:—____

Title: \)'ee. &f c«s;‘:}j ww(“ o '(Zé?&‘"\.»b g,
Signature of Co-Owner (if any)

Print name:

Datod sighed: L/ | IZ/@“ZW Date slgned: e | / &7 / o7

B“7 et bnsiinn
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GRAND SITRRA RESORT
PURCHASE AND SALE AGREENIENT
Purguant to California Buginess and Professions Code Section 10249.8, the following Notice is provided:

WARNING: THE CALIFORNIA DEPARTMENT OF REAL ESTATE HAS NOT QUALIFIED, INSPECTED OR
EXAMINED THIS OFFERING, INCLUDING, BUT NOT LIMITED TO THE CONDITION OF TITLE, THE
9TATUS OF BLANKET LIENS ON THE PROJECT (IF ANY), ARRANGEMENTS TO ASSURE PROJECT
COMPLETION, BSCROW PRACTICES, CONTROL OVER PROJECT MANAGEMENT, RACIALLY
DISCRIMINATORY PRACTICES (IF ANY), OR THE AVAILABILITY OF WATER, SERVICES, UTILITIES,
OR IMPROVEMENTS, I'T MAY BE ADVISABLE FOR YOU TO CONSULT AN ATTORNEY OR OTHER
KNOWLEDGRABLE PROFESSIONAL WHO I8 FAMILIAR WITH REAL BSTATE AND DEVELOPMENT
LAW IN[ZIE TATE WHERE THIS SUBDIVISION I8 SITUATED,

/ | I
'(InitiaW'chasm')
NAME OF PURCHASIR:
T SOCIAL SECURITY NUMBER ot B.IN.

HOME ADDRESS: | OFFICE ADDRESS:

poMEPHONE: G OFFICE PEONE: |
HOME FAX: QFFICE FAX: (430) bag-0951

HOME E-MAIL: N = OFFICE E-MAIL:

PURCHASER'S ATTORNEY:
PHONE:
FAX:
B-MAIL:

PURCHASER'S BROKIR: W\ LA lﬁ’,@’;ﬁ%ﬁf o o M LA

220 »lnedale Ave. ‘ PHONH: (B30) 534-0247 /"7”‘??0/&80**774”
%Wﬁamcammmm, 95966 RAX: %0 B0 0 “7’? {

B-MAIL: destinyprop@yahoo ,con
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NAME OF SELLIR:

PURCHASED UNIT: Lo02

1,

(defined below) is $ 260, 000

(a)

®)

GRAND SIERRA OPERATING CORDY,

Lurehase Prjee. The total Purchaso Price ("Putchase Ptice") for the Propetty

, payablo as herelnafter set forth!

The total Purchase Prics for the Property shall be computed as follows:

Bage Prios for the Property (defined below) ' $
Other $
Total Purchase Price for the Property $

The Purchase Price shall be pald as follows:

Initial earnest money deposit ("Initial Deposit"), which
shall equal five percent(3%) of the Total Purohase Price

for the Property, loss any funds pald into eserow pursuant Res, Deop.-§

to a Non-Contractual Reservation Agreemont, payable
conourrently with the oxecution of this Agresment by
Purchaser:

Second earnest money doposit ("Second Deposit™),
which shall equal an additional five peroent (5%) of the
Total Purchase Price for the Property, payable thirty (30)
days after the excoution of thiy Agreement by Purchaser,
unless proceded by the Closing Date:

I'nal earnest money depostt ("Final Deposit"; the Initial
Deposit, Second Deposit and Flnal Depostt are
collecttvely referred to herein as the "Barnest Money™),
in an amount equal to an additional ten percent (10%) of
the Total Purchage Prico for the Property, payable sixty
(60) days after the execution of this Agtesment by
Purchaset, uttless preceded by the Closing Date!

Balance of the Purchase Price due at Closing

Purchaser Inltial
Seller Inltial

260,000
0.00
260,000
0/ pl
5% =5 13,000
0
= (§ 0 ) due

¢ 0)
($ 0)
$ 247,000

.
o
o
i irntpmpe
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“GRAND SIERRA RESORT
DEROSIT ADDENDUM AGREEMENT. TO PURCHASE AND SALE AGREEMIENT

Purchaset and Sellex are parties to a cottain Purchase and Sale Agteement for Unit
numbet 1902 within the Hotel-Condomintums at Grand $ietra Regort (“Agreement”), In
considetation of the-mutual promises contaltied in the Agreemont and as a further inducement to
onter fnto the Agreement, Purchaser and Seller horeby further agroe to teplace Paragraph 1(b) of
the Agreement, wlth the following:

1,

(b) ' The Purchase Price shall be paid as follows:
Initlal eatnest money deposit ("Laitial Deposit"), which 5% =$ 18,000

shall equal five percont (5%) of the Total Purohase Price Res, Dep.-$

for the Property, less any funds paid into esorow pursuant
to a Not-Conttactual Reservation Agreement, payable = (§__._ . 0)dus
concurtently with the exeoution of this Agreement by

Purchaser. Tho Initlal Deposit, together with any other

advance payments agalnst the Total Purchase Price made

by Purchaser, colleotively shall be refarred to hereln as

the "Barpest Money,"

Balance of the Purchase Price due at Closing $ 247,000

NAME OF PURCHASER:

PURCHASED UNIT: 1903

AGRIED TO BY PUI@&&E&: AGREID TO BY SELLER:

GRAND SILRRA OPERAYING CORP,,
a Nevadg Cothoration

By: ‘%Z,, ,.1 /Z,(/I/m&w,
(Signature of Purchaser) Namme: 14 odte b Um Ao
It ke, p{“ att Lad o {2«:‘:.1“! PR e

W/@? P e foe

042806
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2. Purchage of Condominlum Unit,

(1)  Seller agroes to convey, ot cause to be conveyed, to Putchaser, and Purchaser
agtees to purchase from Seller, pursuant to the terms and conditions of this Purchase Agteement:
(a) Unit No, 1902 ("Purchased Unit") tu the "Hotel-Condomintums at Grand Sletra
Resort" (the "Condomintum"); (b) the undivided petcentage interest attributable to such Unit ag a
tonant-tn-common in the Common Elements (as defined in the Condominium CC&Rs); and (o)
the Personal Property (hereinafter defined). The Purchased Unit'and its ocotresponding
percentage Interest in the Common Elements are heroin oollectively foforted to as the "Unlt
Ownexship." The Unit Ownorship and the Personal Property are heroln collectively refetred to as
the "Property." The Condomintum will be located at 2500 East Second Strest, Reno, Nevada,
within pogtions of the bullding formerly known as The Reno Hilton Hotel (the "Building"). The
Gondominium conslsts or will consist of the real estate legally desoribed in FExhibit A hereto,
together with improvements which may be made thereto, The "Personal Property" means the
appliances, futnishings and finishes to be installed in the Putchased Unit more partioularly
desotibed on a schedule of Personal Property, Finishes and FF&E to be provided to Purchaser at
or before Closing. Seller tesetves the tight to amend the sehedule of Personal Property, Flnishes
and FE&K at any time, The Purchased Unlt and the Condomintum are deseribed in groater detail
in the Condominium Documents desoribed It Paragraph 4 hereof,

()  When the Earnest Money payments are made, Seller shall from time to tme
deposit said funds in a non-interest beating esetow account wlth the Esorowes defined in
Paragraph 5(b) hereof.  Any fumds otherwise payable to Purchaser that may result from
caloulation of the Initial Deposit or Second Deposit In Paragraph 1(b) shall be applied by Seller
agalnst a subsequont deposit, or if Closing first ocours, against the balance of the Purchase Prics
at Closing, Harnest Money paid and depostted shall be held for the tautual benefit of Seller and
Purchaser and retained or disbursed tn acoordance with the tetms and provistons of this Putchase
Agroement. Notwithstanding the fotegolng provistons of this subparagraph 2(b), in lieu of
maintaining the Harnest Money payments in an escrow account, Seller may furnish a bond
exeouted by Seller ag principal and by a corporatlon quatified under the laws of Nevada as 4
sutety, payable to the State of Nevada, and oonditioned upon the performance of Seller’s duties
conoerning the purchase of the Unit Ownershlp, Such bond shall be in a principal sum equal to
the amount of the Barnest Money payments, Seller thereaftor shall be entitled to use all funds for
whiol o bond 1s furnished,

(0)  The FF&E for the Purchased Unit will be selected by Selfer in its sole and
absolute digoretion and which may Include, without Hmitation, furniture, decor ttems, towels,
lnens, color televisions, clocks, radios, drapes and other window treatments and decorative
acoossorios, Pursuant to and fn accordance with the Condominium CC&Rs (discussed below),
Purchaser 1s not permitied to vary, add to, remove or change the FF&E in the Purchased Unit,
The FR&E items will be installed in the Purchased Unit on ot before the Closing Date,

3, Constructlon and Warranty, Seller has constructed and/or removated or will
construct and/or renovate the Purchased Unit substantlally in accordance with (i) the floor plan
for the Purchased Unlt ("Floor Plans"); (i) the prellminary plans and specifications for the
Condominium prepared at Seller's direction ("Plans and Specifioations"); and (1if) the schedule of

3
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Personal Property, Pinishes and FF&E; provided, howsver, that the Floor Plans, Plang and =
Speclfications, and schedule of Porsonal Property, Finishes and RF&T may change from tire to
time 1o order to accommodate Seller's changes to the Condominium profect and further provided
that the boundaries of the Purchaged Unit shall be as finally depicted in the plat of survey (the
"Plat") attached to tho Condormintum Doouments (defined in P aragraph 4(a) heteof),

(a)  Seller 1g hareby granted the tight to make changes i the Floor Plang, Plans and
Specifications, and Personal Property for the Purchased Unlt on the terms set forth hereln, No
ohanges shall be made In the root dimensiony of the Purchased Unit shown on the Plas and
Specifications without the consent of Purchaser (which consent shall not be unreasonably
withheld, conditloned or delayed), except that Seller may change the room dimensions without
Putchaget's consent if (1) such change will not result in & square footage reduction exceeding five
percent (5%) of the gross square footage of the Purchased Unit ar (1) Seller deems it necessary
to accomtnodate structural or moechanleal elements of the Building or to comply with local codes
ot ordinances, statutes, rogulations or requirements of inspecting governtmental agenoles,
provided that such chanpes contemplated in this subparagraph (1) made without Purchaser's
consent do not matoerlally adversely affect the rights of the Purchaser hereundet or the value of
the Purchased Unlt: Purohaser acknowledges and agrees that it 1s to Purchaset's benefit that
Seller be allowed to make such ohanges and adjustmonts, that such changes and adjustments ate
customary in constructlon and removation projects and Purchaser heroby authorizes Seller to
make any such substitution without further congent from Putchaser.,

(b)  If model wunits are avallable for Purchaset's lnspection, Purchaser hereby
acknowledges and agrees that the appliances, decorative fixtutes, tritn, furnishings, decorative
floot and wall coverings and all petsonal property and any FE&E located In any such model units
are for display purposes only and are not ncluded in the Purchased Unit unless specifically set
forth herein to the contrary,

(©)  Seller shall notify Purchaser in writlng not less than twenty-one (21) days in.
advanoe of the date on which the Purchased Unit is estimated to be substantlally completed in
acoordance with the Plans and Specifioations for the Purchased Unit, ("Substantial Completion”
shall be a8 determined conolusively by the certificate of Seller or Seller's consultant that the
Purchased Unit, corresponding components of the Shared Faolllties Unit, and/or Common
Elements have been substantially corapleted in accordance with the Plans and Speoificattons,
Such determination need not be made individually for the Purchased Unit, corresponding
components of the Shared facilitles Unit, or Individual Common Elements, but may cover
soveral floots or portions of the Building whioh include the Purchased Unlt, pottions of the
Shared Faoilities Unlt, and/or individual Common Blements and may reforence substantie]
ootnpletion in accordance with the plans and speclfications for the Condomintum, which include
the Plans and Specifications), Any estimated Substantial Completion date s subject to change
and is speoifically subject to extension for delays occasioned by sirlkes, shortages of material,
labor, or energy, accidents, fire and other oasualties, tholement weather oonditions, restrictlve
laws, ordinances or regulatlons, utility company or governmental delays or fallures to act or issue
approvals, acts of God and othor causes beyond the reasonable control of Seller, Seller shall
notify Purchaser fiom time to time of any materlal change of the estimated date of Substantial
Completion, Notwithstanding any estinated date of Substantial Completion, Seller makes 1o
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wattantles, elther express or implled, and shatl not have awy ldbillty to substantially comiplete
the Purchased Unit by such date, If Substanilal Completion of the Purchased Uit 1s delayed by
reason of any act, delay, wotk or ohange by Purchaser ("Purchaser Delay"), then, at Sellet's
oloction, the Purchased Unlt will be deemed to be Substantially Completed on the date the
Purchased Unit would have been completed but for Purchaser Delay, Followlng Substantlal
Completion of the Purchased Unit but prior to Closing Date, Purchaser shall make an thspection
of the Purchased Unit with Seller or {8 representative and shall execute Sellet's form of
inspection report ("Inspection Report") Hsting all items of work which the parties mutually agree
are fot In the agreed-upon conditlon ("Punch List Items"), If Purchaser does tot appear for such
inspection on the date which Seller shall designate by written notlos fo Purchasger, then Seller or
lts ropresontative may, but shall not be obligated to, prepate the Inspection Report on behalf of
Seller and Purchaser, and sald Inspection Report shall be binding on Purchaser, Seller shall
complets ot correot the Punch List Items within a reasonable time after Closlng Date, subject to
the availablllty of labor or matorials and other eltoumstances beyond the teasonable control of
Sellet, Putchaser will grant Seller and {ts agents access to the Purchased Unit after closing to
complete or correct Punch List Items,

(@) At Closing, Sellet shall deliver to Purchaser, and Purchaser shall aeknowledge
recelpt of a cettificate of warranty with tespect to the Purchased Unit In the form of Exhibit C:
attached heroto (the "Limited Wartanty").

EXCEPT AS DIXPRESSLY SET FORTH IN THIS PARAGRAPEH 3(d) AND IN
EXTIBITS C, I AND J, PURCHASER ACKNOWLEDGES THAT PURCHASER IS
PURCHASING THE PROPERTY "AS4S," WITHOUT ANY WARRANTY OR
REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING BY WAY
OF ILLUSTRATION AND NOT LIMITATION, EXPRESS OR IMPLIED
WARRANTIES OF QUALITY, INCLUDING BUT NOT LIMITED TO THE IXPRESS
WARRANTIES OF QUALITY SET FORTH IN NRS 116.4113, MERCHANTABILITY,
HABITABILITY, WORKMANSHIP OR FITNESS TOR A PARTICULAR PURPOSK,
SELLER NEITHER ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUMIE FOR
SELLER ANY OTHER LIABILITY IN CONNECTION WITH THE SALE OR USE OF
THE PROPERTY (INCLUDING THE PURCHASED UNIT) AND THERE ARE NO
OTHER AGREEMENTS OR WARRANTIES, FITHER ORAL OR WRITTEN,
COLLATERAL TO OR AFFECTING THIS AGREEMENT OR THE CONDOMINIUM
PROPERTY (INCLUDING THE PURCHASED UNIT), NO WARRANTIES, EXPRESS
OR IMPLIED, REPRESENTATIONS, UNDERSTANDINGS, GUARANTIES OR
PROMISES INCLUDING THE WARRANTIES SET FORTH IN THE ACT HAVE BEEN
MADE TO  OR  RELIED UPON BY PURCHASER IN MAKING THYE
DETERMINATION TO EXECUTE, AND CLOSE PURSUANT TO THIS AGREEMENT
AND, TO THE MAXIMUM EXTENT PERMITTED BY LAW, ALL WARRANTIES,
INCLUDING IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY AND HABITABILITY, AND ALL WARRANTIES
IMPOSED BY STATUTE (EXCEPT TO THE EXTENT THEY CANNOT BE
DISCLAIMED) ARE DISCLATMED,

NO OFFICER, BMPLOYEE, AGENT, BROKER OR OTHER REPRESENTATIVE OF
SELLER HAS ANY AUTHORITY TO CHANGE, ANY WARRANTY DESCRIBEDZ’YTIIS
A,
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AGREEMENT ORIN ANY EXHIBIT OR ATTCHED DISCLOSURE STATEMEN T, ORTO
EXTEND TO PURCHASER ANY ADDITIONAL OR DIFFLRENT WARRANTINS

I (WE), AS PURCHASER, HAVE READ AND UNDERSTAND THIS PARAGRAPH 3
AND TXEIBITS C, X AND J, AND I (WE) HAVE HAD AN OPRPORTUNITY TO SEEK.
PROFESSIONAL ~ ADVICE CONCERNING ITS CONTENTS AND LEGAL
IMPLICATIONS, AND AFTER DOING 80, KNOWINGLY AGRLX TO ITS TIERIMS
AND TO THE WAIVER-DISCLAIMER OF THE IMPLIED WARRANTY OF
HABITABILITY, AND TO THE WAIVER AND EXCLUSION OF AL WARRANTIES,
EXPRESS OR IMPLIED, OTHER THAN THE LIMITED WARRANTIES OF
EXFIBILS C, T AND J.

PURCHASER(S):

(Signature of Putchager)

(8)  Prlor to Closing, Seller will cause the Declaration of Covetiants, Conditlons,
Restrictions, and Reservation of Rasements for the Grand Sletra Resort ("Condomniititum
CC&R'8") to be recorded in the Office of the County Recorder for Washoe County, Nevada,
Purchaser acknowledges that Seller delivered to Purchaser prior fo Purchaser's execution of this
Purchase Agrosment a oopy of (1) the Condominium CC&R's, (2) the proposed first year's
budget for the Assoolation ("Budget"), (3) the Floot Plan of the Purchased Unit, (4) Sellet's good
{alth estimate of the charges o be due from Purchaser during the first full year (5) the By-Laws
of the Assoolation ("By-Laws"), and (6) all other items required by Nevada law, The
Condomintum CC&R's, By-Laws, Budget, Floor Plans and such other documents tequired by
Nevada law are collectively called the "Condominium Docuronts." Purchaser acknowledges
that Purchaset has had the opportunity to review the Condomintum Documents, Soller tegerves
the right, in its sole and absolute discretion, to modify the Condomlntum Documents, together
with tho Artloles of Ingorporation of the Assoclation, provided that Seller shall notlfy Purchaser
or obtaln the Purohaser's approval of any changes in the Condominium Documents and any such
other documents, as the case may be, when and 1 such notice or approval s required by law,
Purchaser agrees, from and after Closing, to comply with the provisions of and perform all the
obligations imposed on Purchaser as & unlt owner by Nevada law and the Condomintum
Documents. Purchaser shall executs the reosipt attached hetreto ag Exhiblt K with respoct o the
doouments enumerated thereon,

(b)  In addition to the Condomintum, portions of tho Bullding and/or sutrounding
Parcel may inolude goparate condomintumized patcels which may include approximately 1,171
hotel rooms, parking lots, retail spaces, public spaces, a casino, approximately 200,000 square
feet of tnesting space, restaurants, and, in the future, one or two water patks each of 150,000
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squate feot or-more, all of wildh currently 1y i1 voncuptial stages, and NEED NOT BE BUILT, -
and 1f bullt, may not become part of the Condominium,

Seller intends to enter into and record, prior to the conveyance of the first Unit, the
Condominiuvm CC&Rs that will provide and allocate cettain ctoss oagernents, trestrictivo
covenanfs, maintenance and service obligations and cost sharlng obligations among the
ownetshlp components of the Building (collectively, the "Project”),  Purchaser hereby
acknowledges and agrees that Purchager, the Purchased Unit and the Condominfum ate at all
times subjoat to the terms and conditlons of the Condominium CC&Rs as may be changed from
time to time, '

The Condomintum s an "add-on condomintum™ and, as such, the Seller reserves the tlght
to add additlonal mixed-use property to the condominium within a specified period In the future,
which can be no more than twenty (20) years after the date that the condominfum CC&Rs are
first recorded. This additional mixed-use property may {nclude units or common olements
locatod 1t other portions of the Buflding, outside of the Building, ot in new buildings yet to be
constructed on the Parcel, All futnre phases of the Condomintum may involve the addition to the
Condomintum on. a section-by-section, floot-by-floor or other basls.

5. Closing,

(8)  The purchase and gale of the Unit Ownership shall be closed on a date ("Closing
Date') following Substantial Completion of the Purchased Unit, which date shall be designated
by Seller or {ts agent upon not loss than fourteon (14) days prior waitten notics to Purchaser, or
upon such shorter notlos as may be agreed upon by Putchaser and Seller, The Closing Date shall
not be extended ot delayed (nor shall any portion of the Purcliase Price be withheld or esorowed)
by reagson of any Purchaser Dolay, unless Seller otherwiso elects, not by teason of Punch List
Itoms, Notwithstanding anything to the contraty contalned in thiy Agreoment, this Agresment s
contingent, at Sellet's sole optlon, upon (a) the fling by Seller and acceptance by the City of
Reno, Novada of the final Map of Condominium encompassing the Purchased Unit, togoether
with such other approvals of the Condomintum, the Condomintum Doouments and/or the Projeot
as may be required from any foderal, state, county or local governmental authotity; and (b) the
consummation of the purchase by Grand Sietta Operating Corp,, a Nevada corporation, of the
real and personal property more partioularly desctlbed in that certatn ‘Purchase and Sale
Agroement dated May 11, 2005 between Grand Sietra Operating Corp,, Nav-Reno-(S, LLC, and
FHR. Corporation,  The later of these two oconditlons precedent to oocour shall bo fhe
"Contingency Date." In the event that Seller, in its sole and absolute discretion, shall determine
that the Contingency Date will not oceur on or before Janwaty 30, 2007, then It may, by noties to
Purchaser, terminate this Agreement upon five (5) days prior written notice, in which event this
Agreetnont shall be deemed null and void il its entirety and the Harnest Money shall be roturned
to Purchaser as Purchaser’s sole remedy, and with no further lability to Seller,

Subjeot to Seller's Bxtension Right as provided below, 1f Closing on the Unit Ownershlp
and Personal Property does not ocour on or before June 30, 2007 (tho "Anticipated Outside

Closing Date") for reasons other than Purchaser Delay, and Purchaser 1s not then {n default
hereunder, then upon Purchaser's wrltten notice to Seller of its eloction to terminate, wlﬁh must
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be-given within ten (10). days after the Antioipated Owtside Closing Date and prior (o Substantial
Completion of the Purchased Unit and Seller's designation of the Closing Datoe as provided for
above, Seller shall retutn to Purchaser the Harnest Money to which Purchaser s entifled pursuant
to Paragraph 2 hereof and this Purchase Agreement shall become null and void without further
Hability of either Purchaser or Soller, Notwithstandlng the foregoing, Seller may for any reason
whatsoever extond the Closing Date ("Seller's Bxtenslon Right") by up to six (6) months after the
Antioipated Outslde Closlng Date (the "Outside Closing Date"). In otder fo exerclse Selles
Batension Right, Seller shall dellver to Purchaser wiltten notice of such exbrelse at least ten (10)
days prior to the Anticipated Outside Closing Dato, If Seller exercises Seller's Fxtension Right
and Closlng does not oocur on or before the Outside Closing Date for reasons other than
Purohaser Delay, and Purchaser is not then in default hersunder, then unless otherwise agreed to
in writlng between Seller and Purchaser, upon Purchaser's written notlee to Seller of fe election
to terminate, which must bo given within ten (10) days after the Outside Closing Date and prior
to Substantlal Completlon of the Purchased Unit and Sellet's designation of the Closing Dete as
provided for above, Seller shall return to Purchaser the Earnest Money to which Purchaser 1s
entltled putsuant to Paragraph 2 hereof, and this Purohase Agreement shall beeome null and void
without futther liability of either Purchaser ot Seller,

(6)  Closng shall be effected through an esorow ("Hsorow") with Stewart Title
Insutance Company ot another title insurance oompany selected by Seller ("Bscrowee") in
accordance witl the provisions of a deed and money escrow agreement propated by Sellet with
such additional revisions or provisiens included as are necessary to conform fo the terms and
provisiong of this Purchase Agreetent, The Hscrow shall be established on or befote the
exeoution of this Agreement by Purchaser, Paymont of the balance of the Hatnest Money and the
Purchase Price and delivery of all documents requited for Closing heteunder shall be made
through the Hsorow, The cost of the Esorow shall be divided squally between Seller and
Purchaset. Purchaser may use the proceeds of a money lender's esctow to pay the balance of the
Purchase Ptlce, provided that the terms of such money lendor's esorow are not inconslstent with
the termes of this Purchage Agresment and the Bscrow, Putchaser shall bear the cost of any
monoy lender's escrow,

(¢) At Closing, Seller shall deliver to Purchaser & bill of sale for the Potsonal
Property, and also shall assigh to Purchaser, without recourse to Seller, any manufacturer's
wartanty which Seller receives covetlng the Personal Property,

ASIDE TROM ANY MANUFACTURER’S WARRANTY ACTUALLY
DELIVERED TO PURCHASER, SELLER PROVIDES SUCH PERSONAL PROPERTY,
AND ANY CONSUMER PRODUCT (AS THAT TERM MAY BE DEFINED UNDER
APPLICABLE YEDERAL, STATE, OR LOCAX LAWS) AND FF&E WHICH MAY BE
CONTAINED IN THE PURCHASED UNIT, “AS-I8” SELLER NEITHER MAKLS
NOR ADOPTS ANY WARRANTY WHATSOEVER AND SPECIFICALLY EXCLUDES
AND DISCLAIMS EXPRESS OR IMPLIED WARRANTIES OF ANY NATURE,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS
FOR APARTICULAR PURPOSK.

d) At Closing, Seller shall convey, or oause to be conveyed, to Putchaser, titls to the
Unit Ownership by Grant Deed, subject only to the following (collectively, "Permitted
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EXHIBIT I
DISPUTE RESOLUTION ADDENDUM AGREEMENT

Grand Sierra Operating Corp. (“Grand Sietra”) takes great pride in its Hotel-Condominium
project, and seeks to prevent disputes if at all practical. However, if a dispute does atise, Grand Sierra
believes that the best alternative to resolve the dispute is to enter into binding arbitration instead of
entangling the parties in a lengthy and costly court battle. Grand Sierra therefore has established the
sale prices of its Hotel-Condominium units based upon the assumption that arbitration will be used to
settle any disputes, and that all court proceedings will be avoided as provided for herein.

Grand Sierra also believes that parties should agree ahead of time on the procedures to be used
to resolve a dispute, Therefore, this document details the rights of Purchaser and Grand Sierra in the
event that a dispute arises, PURCHASER IS ENCOURAGED TO SEEK WHATEVER HELP
PURCHASER DEEMS NECESSARY IN MAKING THIS DECISION, INCLUDING LEGAL AD VICE,
SO THAT PURCHASER HAS THE BENEFIT OF ALL INFORMATION AND ADVICE PURCHASER
DEEMS NECESSARY BEFORE SIGNING THIS IMPORTANT DOCUMENT, All parties enter into
this Agreement voluntarily and with full knowledge of the meaning and effect of the language
contained herein,

PURCHASER AND GRAND SIERRA AGREE THAT:

This addendum, when duly executed by both parties, will constitute a part of the “Purchase and

Sale Agreement” dated L / i [ 07 , between Marie-dnne Alexander

referred to as “Purchaser,” and Grand Sierra Operating Cotp., refetred to as “Grand Sierra,” covering the

Propetty identified by Unit number 1902 located within the Hotel at 2500 East Second

Street, Reno, Washoe County, Nevada.
1. DEFINITIONS

(2)  “Grand Sierra” shall mean Grand Sierra Operating Cotp., a Nevada Corpotation, the
entity excouting the Purchase and Sale Agreement as “Seller,” and its respective predecessors,
successors, subsidiaries and/or affiliated corporations or other entities, parent companies, sister
companies, divisions, partners, joint ventures, insurers, affiliates, owmers, officets, directors,
employees, shareholders, agents, and assigns,
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- (b)  “Purchaser” shall mean the person or persons executing the Purchase and Sale
Agreement as “Purchaser,” and their successors, heirs, assigns, subsequent Purchasers, and any third
party claiming any right or interest in the Property through them; provided, however, that the term
“Purchaser” does not include any lender, its successors, or assigns (collectively, a “Mortgagee™) whose
loan is secured by a deed of trust on the Property and who may take title to the Property through
foreclosure of such deed of trust or through a deed in lieu of foreclosure, Any third party claiming any
right or interest in the Property through such a Mortgagee shall, however, be a “Purchaser” for
purposes of this Dispute Resolution Addendum Agreement,

(¢)  “Property” shall mean the Unit Ownership and Personal Property which are the subject of
the Purchase and Sale Agreement,

(d)  “Common Element” shall have the meaning ascribed to it in the Condominium CC&Rs,
() “Project” shall have the meaning aseribed to it in the Purchase and Sale Agreement,
® “Building” shall have the meaning ascribed to if in the Purchase and Sale Agreement,

(&)  “Dispute(s)” shall mean any claim, cause of action (whether at law or in equity), demand
or disagreement of any nature whatsoever (“Claim”) arising from or in conunection with the Property,
Project, Building or Common Element, including without limitation: (1) the marketing, sale or
promotion of the Property, Project, Building or Common Element; (2) the design, improvements,
remodeling, planning, supetvision, maintenance, operation, construction observation, construction
testing, construction or installation of any improvements on the Property, Project, Building or Common
Element; (3) Performance of any services or work by or on behalf of Grand Sierra on or in connection
with the Property, Project, Building or Common Elements; (4) decisions made by Grand Sierra related
to the Property, Project, Building or Common Element either on its behalf of on behalf of any Unit
Ownets Association; and (5) any claim related to completion or failure to complete the Property,
Project, Building or Common Element, or any portion thereof, The Disputes shall include, without
limitation, claims and causes of action for real and personal property damage, construction defects
(whether such defects are patent, latent or otherwise, and whether such olaims arise under statutory or
common law), breach of contract, breach of warranty (whether express, implied or by operation of law),
tort, bodily injury or wrongful death, nondisclosure, mistepresentation, emotional distress, nuisance,
compensatory or punitive damages, rescission of any agreement, enforceability of this Agresment,
and/or specific performance. The following mattets are excluded from the definition of a Dispute and
are not subject to this Dispute Resolution Agreement: '

1, Judicial or non<judicial foreclosure or other action or proceeding to
enforce a deed of trust, mortgage, or land contract;

2, An unlawful detainer action;

3. The filing or enforcement of a mechanic’s lien or a lien for non-paymetit
of assessments or fines;

4, Any mattet which is within the jurisdiction of a probate court;
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5, Any claim made by a Unit Ownet’s Association or Grand Sietra agairist
Purchaser pursuant to Nevada Revised Statutes, Sections 38.300 to 38.360 inclusive to
enforce any covenants, conditions or restrictions, bylaws or rules ot regulations adopted
by the association against the Purchaser, or to inerease, decrease or impose additional
assessments upon residential property against the Purchaser;

6. The filing of judicial action to enable the recording of a notice of pending
action, for order of attachment, receivership, injunction, or other provisional remedies;
. Any claim to have original warranty work performed, pursuant to Exhibit

C to the Purchase and Sale Agreement. Such a claim may become a “Dispute,” as
defined herein, as provided in Exhibit C.

1L TIME LIMITATIONS TO COMMENCE ACTION FOR DISPUTE

In the event that a Dispute arises, Purchaser and Grand Sierra hereby waive the statutes of
limitations and statutes of repose time periods for commencement of actions contained in the Nevada
Revised Statutes, Sections 11.190 to 11.206, inclusive, and to the extent permitted by the Nevada
Rovised Statutes, Sections 116.4116, and instead agree to commence all Disputes, (a) with respect to a
Unit, within two years after delivery of possession of the Unit to Purchaser, and (b) with respect to a
Common Element, within two years after Substantial Completion of the Common Element o, if later,
two years aftor the first Unit in the phase containing the Common Element is conveyed to a purchaser
other than Grand Sierra. This limitation applies to khown or presently unknown claims and claims
which could have or could not have been discovered by a reasonable inspection within said two year
period. These time periods can only be extended by a written addendum signed by Purchaser and
Grand Sietra. The time periods may not be extended by any other act of Grand Sierra or by its agents,
including, without limitation, performance of warranty work or other remedial work, or an oral
representation by Grand Sierra or its agents.

Agreed to by Grand Sierra Operating Corp. as a

Bim@ﬁ?.uje Agreement
,MEZJJ {;} A e

i

Sjgnature of Purchaser)  C

(Signature of Purchaser)

I SUBMISSION OF DISPUTES TO ARBITRATION

a. Purchaser and Grand Sierra agroe to submit any and all Disputes between Grand Sieria
and Purchaser and their respective successors-in-interest to final and binding arbitration, unless
specified otherwise herein, under the following procedures, Purchaser and Grand Sierra’ acknowledge
and agree that the Property and Hotel-Condominium is not a “dwelling,” as that term is use by
Novada Revised Statues, Sections 40,600 to 40.695, inclusive and as defined by Title 18 of t)fe Réno
Municipal Code which provides:
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An establishment meeting the criteria for a “Hotel” as set forfh in this Title, but
subdivided into individual rooms or suits for separate ownership, Hotel-Condominium is
a commercial condominium development for which the units are primarily used to derive
commercial income from, or provide setvice to the public, and may not be used as a
dwelling by an owner for 28 days or more within any 12-month period. Hotel-
Condominiums are subject to transient lodging standards and requirements. When Hotel-
Condominiums are not occupied by the owner, owners shall make them available for
transient rental lodging use through a hotel rental management program or otherwise,

This Arbitration of Disputes provision is intended to be binding upon Purchaser and Grand
Sierra, in part, for all claims and damages which may otherwise be regulated by Nevada Revised
Statues, Sections 40,600 to 40.695, inclusive in the event that any party asserts the Property or Hotel-
Condominium were a dwelling governed by Nevada Revised Statues, Sections 40.600 to 40,695,

Purchaser hereby waives the procedures and recoverable damages provided for therein and
agrees to the following arbitration procedures and limitations:

b. Before any Dispute can be submitted to mediation or arbitration, the party wishing to
submit the Dispute must first, at least sixty (60) days before filing a Demand for Axbitration, give
written notice to the other party of the Dispute, and thetein detail with reasonable specificity the actions
to be taken to resolve the Dispute. If the Dispute involves an alleged construction defect, the notice
required must describe in reasonable detail the cause of each alleged defoct, the nature and extent of the
damage or injury resulling from the alleged defect, and the location of each alleged defect, The notice
must be accompanied by an expert opinion of an architect and/or engineer, licensed in the state where
the Project is located, detailing each alleged defect, the basis for determining that a defect exists, the
nature and extent of the damages or injury alleged, and a concept of repair sufficient to remedy the
alleged defect.

c. The responding party shall have ninety (90) days after receiving the notice to conduct
any investigations needed to assess the nature of the Dispute and extent of any alleged damages, and
shall have the right to resolve the Dispute by taking the actions requested by the other party in the
notice, or by taking other actions which would effeotively resolve the Dispute, The parties may extend
this response time by agreement, Grand Sietra shall have the absolute right, but not the obligation, to
investigate any alleged defects and resolve the Dispute by making any necessaty repairs to resolve the
Dispute within one-hundred and twenty (120) days from receipt of Purchaser’s notice or as extended by
the parties.

-
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d. If the responding party fails to effectively resolve the Dispute within said time
frame, or within an extended time frame agreed to by the parties, the demanding party may
submit the Dispute to mediation or arbitration as set forth herein.

e. Purchaser and Grand Sierra agree to submit any Disputes whete the value of the
claim of damage or estimated cost of repair or replacement of the item(s) in dispute is $5,000 or
less, including Disputes which otherwise may have been governed by the provisions of Nevada
Revised Statutes, Sections 40.600 to 40,695, inclusive, whete the estimated cost of repair or
replacement of the item(s) in dispute is $5,000 or less and which has not been resolyed by the
responding party, to the jurisdiction of the Small Claims Court for the City of Reno. Purchaser
and Grand Sierra agree that neither mediation nor arbitration shall be applicable where the olaim
of damage is $5,000 or less, unless both Purchaser and Grand Sietra otherwise agree in writing,

f. Any Dispute between Purchaser and Grand Sierra where the olaim of damage is
more than $5,000, including Disputes which otherwise may have been governed by the
provisions of Nevada Revised Statutes, Sections 40.600 to 40.695, inclusive, where the
estimated cost of repair or replacement of the item(s) in dispute is more than $5,000 which is not
resolved by the responding party, shall first be submitted to non-binding mediation. If such
mediation is not successful in resolving the Dispute, either Purchaser or Grand Sierra may
submit the Dispute to arbitration pursuant to the Construction Industry Arbitration Rules of the
American Arbitration Association (“AAA”), unless both Purchaser and Grand Sierra otherwise
agree in writing,

1. Arbitration shall be initiated by filing a written Demand for Arbitration
with the American Arbitration Association, accompanied by the required filing fee,
and concurrently mailing a copy of the demand to the other party. In the event of a
demand for arbitration that would be heatd by a panel of three arbitrators pursuant to
AAA rules, the parties shall each select an atbitrator and the two so selected shall in
turn select a third, the three of whom shall act as an arbitration panel. The arbitration
shall take placo in the office of the American Arbitration Association nearest to the
Property, at such time and date selected by the arbitrator, Any Dispute regarding the
scope of the atbitration or the procedures to be followed in the arbitration shall be
resolved by the arbitrator or arbitration panel,

2. Unless Purchaser and Grand Slerta agree otherwise, the Procedures for
Large, Complex Construction Cases issued by the AAA shall apply to all cases to the
extent such procedures are not in conflict with the Federal Arbitration Act or the
Nevada Uniform Arbitration Act of 2000 or the terms of this Agreement,

3. The combined cost (fee and expenses) of the mediator, AAA, and of the
arbifrator shall be apportioned equally betwsen Purchaser and Grand Sierra. Each
party shall deposit $1,500 with the arbitration panel to be used as security for each
party’s share of arbitration expenses

Purehaser Tnitialk_" .
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4. Thé award rendered by the arbifrator or panel must be accompanied by a
written decision that contains written findings of fact and conclusions of law and, once
so tendered, shall be binding and final, as to all parties in the arbitration to the fullest
extent permitted by law. Judgment on the award rendered by the arbitrator may be
entered in & court of competent jurisdiction. Except as otherwise expressly set forth in
this Agreement, Nevada law shall apply to all Disputes,

g.  Grand Sietra may, in its sole discretion, consolidate the Disputes of other
Purchaser(s) in the event that such Disputes are similar in nature and, if the aggregate amount of
damage claimed by such Purchasers exceeds $5,000, such Disputes will be addressed in the
same manner as a single Dispute where the claim of damage is more than $5,000.

h. Each party may, prior to the arbitration hearing, conduct discovery as provided in the
Nevada Rules of Civil Procedure,

i. All arbitration proceedings shall be confidential. Neither party shall disclose any
evidence or information about the evidence produced by the other party in the arbitration
proceedings, except as compelied to do go in the course of a judicial, regulatory, or arbitration
proceeding, Before making any disclosure permitted by the preceding sentence, a party shall
give the other party reasonable advance written notice of the intended disclosure and an
opportunity to prevent disclosure,

j. Grand Sierra, in its sole discrotion, is entitled to require that any or all contractors,
subcontractors, suppliers, consultants, partners, affiliates or agents of Grand Sierra who may
have liability in connection with the Dispute be participants in the arbitration procedure
described; provided, however, that Grand Sierra’s failure or inability to require that such
contractors, subcontractors or agents be parties to the following proceedings shall not affect the
obligations and entitlements of Purchaser and Grand Sierra under this Agreement.

IV, LIMITATION OF AWARD AND LIABILITY

PURCHASER IS HEREBY ADVISED THAT THE LIMITATION OF AWARD AND
LIABILITY SET FORTH BELOW MAY RESULT IN A WAIVER OF LIABILITY AND
DAMAGES WHICH MAY OTHERWISE BE RECOVERABLE UNDER NEVADA LAW,
PURCHASER IS ENCOURAGED TO SEEK WHATEVER HELP PURCHASER DEEMS
NECESSARY IN MAKING THIS DECISION, INCLUDING LEGAL ADVICE, SO THAT
PURCHASER HAS THE BENEFIT OF ALL INFORMATION AND ADVICE PURCHASER
DEEMS NECESSARY BEFORE AGREBING TO THESE TERMS:

1-6 .
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A. WITH RESPECT TO ANY DISPUTE WHICH OTHERWISE MAY HAVE
BEEN GOVERNED BY NEVADA REVISED STATUTES, SECTIONS 40.600 TO
40.695, INCLUSIVE, PURCHASER AND GRAND SIERRA AGREE THAT
RECOVERABLE DAMAGES ARE LIMITED TO THE REASONABLE COST
OF ANY REPAIRS NECESSARY TO CURE ANY CONSTRUCTIONAL
DEFECT TO THE PROPERTY OWNED BY PURCHASER THAT GRAND
SIERRA OR ITS CONTRACTORS OR SUBCONTRACTORS HAVE FAILED
TO CURE, NO OTHER DAMAGES, COSTS OR FEES MAY BE AWARDED.
PURCHASER HEREBY WAIVES ANY RIGHT TO ASSERT CLAIMS OF
CONSTRUCTIONAL DEFECTS TO ANY PORTIONS OF THE PROJECT OR
BUILDING WHICH IS NOT PROPERTY OWNED BY PURCHASER OR
WHICH IS NOT A COMMON ELEMENT AS DEFINED BY THE APPLICABLE
CC&R’S,

B. LIMITATION OF LIABILITY — IN ORDER TO OBTAIN THE BENEFITS
OF A PURCHASE PRICE WHICH INCLUDES A LESSER ALLOWANCE FOR
RISK FUNDING, THE RISKS HAVE BEEN ALLOCATED SUCH THAT
PURCHASER AGREES, TO THE FULLEST EXTENT PERMITTED BY LAW,
TO LIMIT THE RISKS AND LIABILITY OF GRAND SIERRA FOR ALL
DISPUTES, CLAIMS, LOSSES, COSTS, DAMAGES OR EXPENSES OF ANY
NATURE, INCLUDING ATTORNEY’S FEES, SUCH THAT THE TOTAL
AGGREGATE LIABILITY OF GRAND SIERRA, ITS OWNERS, OFFICERS,
DIRECTORS, PARTNERS, EMPLOYEES, CONTRACTORS, VENDORS,
SUBCONSULTANTS, AND DESIGN PROFESSIONALS SHALL NOT EXCEED
FIFTY THOUSAND DOLLARS ($50,000). IT IS INTENDED THAT THIS
LIMITATION APPLY TO ANY AND ALL LIABILITY OR CAUSE OF ACTION
AGAINST GRAND SIERRA HOWEVER ALLEGED OR ARISING,
INCLUDING, WITHOUT LIMITATION, CLAIMS OF ERRORS OR
OMISSIONS, NEGLIGENCE INCLUDING THE SOLE NEGLIGENCE OF
GRAND SIERRA, STRICT LIABILITY, BREACH OF CONTRACT, BREACH
OF WARRANTY, BREACH OF THE COVENANT OF GOOD FAITH AND
FAIR DEALING, INDEMNITY AND/OR CONTRIBUTION OR ANY OTHER
CAUSE OF ACTION OR CLAIM WHETHER ARISING IN CONTRACT, TORT,
STRICT LIABILITY, WARRANTY OR EQUITY.

C. WALVER OF CONSEQUENTIAL DAMAGES - NOTWITHSTANDING
ANYTHING HEREIN OR BY LAW TO THE CONTRARY, GRAND SIERRA
SHALL NOT BE LIABLE TO PURCHASER FOR ANY CONSEQUENTIAL
LOSSES OR DAMAGES, INCLUDING BUT NOT LIMITED TO LOSS OF USE,
ECONOMIC LOSSES, BUSINESS INTERRUPTION, DELAY COSTS,
FINANCING AND INTEREST COSTS OR LOST PROFITS, WHETHER SUCH
CLAIMS ARISE IN CONTRACT, TORT, STRICT LIABILITY, WARRANTY,
EQUITY, BREACH OF THE COVENANT OF GOOD FAITH AND FAIR
DEALING, OR OTHERWISE,
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D. ATTORNEY’S FEES - EBACH PARTY SHALL BEAR ITS OWN
ATTORNEY’S FEES AND OTHER COSTS IN PROSECUTING OR
DEFENDING THE DISPUTE, INCLUDING FOR ACTIONS FOR
CONSTRUCTION DEFECTS WHICH OTHERWISE MAY HAVE BEEN
GOVERNED BY NEVADA REVISED STATUTLS, SECTIONS 40.600 TO 40.695,
INCLUSIVE, EXCEPT THAT IN THE EVENT ANY ACTION OR
PROCEEDING IS BROUGHT BY ANY PARTY HERETO TO ENFORCE THIS
AGREEMENT, THE PREVAILING PARTY SHALL BE ENTITLED TO
REASONABLE ATTORNEY’S FEES AND COSTS IN ADDITION TO ALL
OTHER RELIEF TO WHICH THAT PARTY OR THOSTE PARTIES MAY BE
ENTITLED.

V. MISCELLANEOQUS

a. If any provision or aspect of this Agreement is determined by a court of
competent jurisdiction to be invalid or unenforceable: or if any provision or aspect of this
Agreement is rendered unenforceable, the remaining provisions of this Agreement shall
nevertheless remain in full force and effect and continue to be binding,

b, If there is any conflict between this Dispute Resolution Addendum Agreement
and the Purchase and Sale Agreement, the provisions of this Dispute Resolution Addendum
Agreement shall control,

C. This Agreement shall not apply to a Mortgages. However, any third party
claiming any right or interest in the Property through any Mortgagee shall be subject to this
Agreement.

d. Bach party has had the time to review this Agreement, negotiate any changes they
deem necessary, and have had the opportunity to retain legal counsel to assist in its review and
revision of this Agreement, As a result, Purchaser and Grand Sietra expressly acknowledge and
agree that this Agreement shall not be desmed prepared or drafted by one party or another, or the
attorneys for one party or another, and shall be constryed accordingly.

e. This Agreement shall be binding upon and inure to the benefit of the parties
hereto, their respective heirs, executors, administrators, trustors, trustees, insurance carriers,
beneficiaries, predecessors, successors, members and assigns.

f, This Dispute Resolution Addendum Agreement, along with the Purchase and Sale

Agreement and atachments, contain the entire agreement of the parties.  Any oral
representations or modifications contrary 1o the terms of this Agreement or the other contract
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~documents for the Property shall be of no force and effect unless reduced to writing and signed
by all parties hereto,

BY SIGNING IN THE SPACE BELOW, GRAND SIERRA AND PURCHASER
WAIVE ANY RIGHTS THEY MAY POSSESS TO HAVE ANY ABOVE-DEFINED
DISPUTE LITIGATED IN A COURT OR HEARD BY A JURY, AND WAIVE THE RIGHT
TO RECOVER DAMAGES NOT PROVIDED FOR IN THIS AGREEMENT FOR A
COVERED DISPUTE, INCLUDING THOSE WHICH OTHERWISE MIGHT HAVE BEEN
AFFORDED BY NEVADA REVISED STATUTES, SECTIONS 40.600 TO 40.695. IF
EITHER PARTY REFUSES TO COMPLY WITH THE TERMS CALLED FOR HEREIN,
THE OTHER PARTY MAY APPLY TO AN APPROPRIATE NEVADA COURT TO
COMPEL ARBITRATION AS PROVIDED HEREIN.

AGREED TO this 7' /%/l a  AGREED TO this [ / ! c("/ O —
AW (/g/ L/ @Q ( > L(«/ﬁtlu&r -

(Signature of Purchaser) |/ <1 GRAND SIERRA OPERATING CORP,

(Signature of Purchaser)
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EXHIBIT J

. AGREEMENT TO MODIFY
STATUTORILY IMPLIED WARRANTIES OF QUALITY

RAND ASIERRA ,OI?ERATING CORP,, a Nevada corporation (“Seller”), and
M, v (A’y\ uL A(O,Q A , (“Purchaser”), have entered into or will enter into a
separate Purchase and Sale Agreembent whereby Purehaser will acquire one or more Hotel-Condominium Units
within the "The Hotel-Condominiums at Grand Sierra Resott" (the "Project"), together with an undivided
percentage interest in the Common Elements and other allocated interests as defined in the Purchase and Sale
Agreement and Condominium CC&Rs, and certain Personal Property, Purchaser is hereby informed and
understands that Nevada law provides the following statutorily implied wartanties of quality for any unit that
may be occupied for residential use apply unless modified by an agresment;

1. That a unit will be in at least as good condition at the earlier of the time of the conveyance or delivery of
possession as it was at the time of contracting, reasonable wear and {ear excepted.
2, That a unit and the common elements in the common-interest community are suitable for the otdinary

uses of real estate of its type and that any improvements made or contracted for by Seller, or made by any
person before the creation of the common-interest community, will be;

(a) Free from defective materials; and

(b) Constructed in accordance with applicable law, according to sound standards of engineering and
construction, and in a workmanlike manner,
3, That an existing use, continuation of which is contemplated by the parties, does not violate applicable
law at the earlier of the time of conveyance or delivery of possession.

Purchaser understands that the Reno Municipal Code has defined Hotel-Condominium Utits as units
that are primarily used to detive commercial income from, or provide service to the public, and may not be used
as a dwelling for continuous or unlimited residency by a single individual group or family. Pursuant to the
Code's definition, Hotels-condominium are subject to transient occupancy requirements and shall be made
available for transient rental, by the owner, through a hotel rental management program or otherwise, when not
in use by the unit owner, Consequently, Seller and Purchaser hereby stipulate, covenant and agree that the
Hotel Condominium Units within the Project are not defined as a residential use pursuant to Nevada Law to
which such statutorily implied warranties of quality would apply.

To the extent statutory implied warranties are deemed to apply notwithstanding the above, Seller and
Purchaser hereby agree to modify such implied warranties as follows:

(1) Any statutorily implied warranties of quality that are deemed to apply, notwithstanding the above, shall
only be applicable to the new construction within the Hotel Condominium Units or Common Elements, that
has or will be performed by or on behalf of Seller to modify and renovate the Hotel-Condominium Units
and Common Elements from hotel rooms to hotel-condominium rooms. In agreeing to this provision,
Purchaser understands that the Project which contains the Hotel Condominium Units, originally was
constructed by persons other than Seller over twenty-years ago for which no express or implied warranties
of quality are made, and that Seller has disclosed to Putchaser the physical needs assessment teport for the
Hotel Condominium Units
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(2) Any statutotily implied warranties of quality that are deemed to apply, notwithstanding the
‘above shall be limited in duration to; (a) with respect to a Hotel-Condominium Unit, two years aftet
the Hotel-Condominium Unit is conveyed to the first Purchaser, and (b) with respect to a Common
Element, two years after completion of the Common Element or, if later, two years after the first
Hotel-Condominium Unit in the phase containing the Common Element is conveyed to a purchager
other than Seller, This limitation applies to known or presently unknown claims, claims which could
have or could not have been discovered by a reasonable inspection, and claims which tesult from
alleged willful misconduct or which were allegedly fraudulently concealed. These time petiods can
only be extended by a written addendum signed by Purchaser and Seller, The time periods may not
be extended by any other act of Seller or by its agents, including, without limitation, performance of
watranty work or other remedial work, or an oral representation by Seller or its agents.

Agreed to by: '
RCHASER: SELLER: |
GRAND SIERRA OPERATING CORP.
gy Nevada corporation

et

(Sigghture of Purchaser)

| By: | S, ;
(Signature of Purchaser) /
Dated f( 0’{ % » 20 0& : I8t BDwmehis bt
Dated 6/3 209/
/
J-2
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EXHIBIT X
RECEIPT FOR GOVERNING DOCUMENTS

we_ UL %, Tl

ON THIS DAY, THE UNDERSIGNED PURCHASER ACKNOWLEDGES RECEIPT OF THE
GOVERNING DOCUMENTS FOR THE PURCHASED IN THE CONDOMINIUM.
PURCHASER ACKNOWLEDGES THAT THE GOVERNING DOCUMENTS RECEIVED
INCLUDE THE PUBLIC OFFERING STATEMENT AND ALL ATTACHMENTS; THE
PURCHASE AND SALES AGREEMENT AND ALL ATTACHMENTS; THE CC&Rs; THE
UNIT-OWNERS*  ASSOCIATION BYLAWS; AND THE UNIT MAINTENANCE

AGREEMENT.,
PU%&IAS?};:
v

(Signature of Purchadet) ( 7 =

(Signature of Purchaser)

K1
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LXHIBIT L

CERTIFICATION OF PURCHASER
REGARDING REPRESENTATIONS MADE IN CONNECTION WITH
PURCHASE, OF HOTEL CONDOMINIUM UNIT

The undersigned (“Purchaser”) certifies that;

L. he/she has executed a Purchase and Sale Agreement for a hotel condominium unit (a
“Unit”) in the Grand Sietra Resort, Reno, Nevada (the “Hotel”);

2, he/she has been told that purchase of a Unit is suitable for persons who are seeking to use
their Units as a second home or vacation property, and who desire the benefits of
property ownership, combined with access to all of a luxury hotel's services and
amentties like restaurants, conclerge, room service and spas;

3. he/she has been informed that Units are not suitable as an investment for persons seeking
primarily rental income;

4, he/she has been informed that the Hotel will offer a rental program for Units, but the
details of the rental program terms cannot be discussed until after Purchaser has signed a
Purchase and Sale Agreement for a Unit; and

5. he/she has not discussed the Hotel's rental program for Units with any agent of the Hotel,
has not received any information from any agent of the Hotel regarding the economic or
tax benefits that may be derived by the Purchaser from the rental of the Unit, or any
information regarding occupancy rates or hotel rental rates of comparable hotels, and has
not received any projections or estimates of any economic benefits from ownership
and/or rental of the Unit,

6. that neither Seller, nor any employee, agent, contractor or other person in any way related
to Seller ever at any time a) suggested, stated or implied that the Purchased Unit, if
placed by Purchaser in any Hotel rental program would earn a profit from such rental
program, b) suggested, stated, implied or provided Purchaser with any financial records,
forecasts or projections for the Hotel or the Purchased Unit which information could in
any way cause Purchaser to conclude that it would derive a profit by participating in any
rental program offered by the Hotel, or ¢) in any other way induced or influenced
Purchaser to participate in any rental program offered by the Hotel or induced Purchaser
not to make the Purchased Unit available for rental by other means.

i ag of the date

IN WITNESS WHEREOF, the undersigned Purchglser hag signed th
stated be@w. / v W)/W ey
Date: /%?L(Np IV

gnature of Purchasbr)

(Signature of Purchaser)

I_J"].
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Exhibit M

Lead-Based Paint Disclosure

'

Disclosuts of Infornation on LeackBased Wit and/or Leacd-Bagad Palnt Hzards

Lead Warning Statement

Every purchaser of any Interest In reslderttlal recl property on which a resldential dwelling was bullé prior to 1978 ls
notifled that such properly may presetit axposure fo lead from lead-based paint that may place young childien at risk
of developlng lead poisoning, Lead poisoning In young chitdren may prodce permanent hetrologleal damage,
Including learning disabilties, reduced Imeligence quotlent, behavioral problems, and Impalred memory, Lead
polsoning also poses a particular sk to pregnant women, The seller of any Interest In resldentlal rect propetty Is
raquired to provide the buyer with any Informuation on lead-based palt Aazavds from tisk assessments ot lnspections
In the seller’s passession and notlfy the buyer of any kriown lead-based paint hazends, A risk assessment of inspection
Jor possible leac-based pelnt hazards Is recommenided prior fo purchase.,

Sallsis Disclosure

(a) Prasence of lnad-based palnt and/or laad-basad patnt hezards (chacl () of () below):

[/ J— {(nown ;ead"based palnt and/or lead-baged pulnt hazards are prasent In the housing
explalh). .

M) .X_.. Sellerhas o knowledge of lead-based palit and/or lead-brsed paint hazards In the housing.
(b) Records and reparts avallable o the seller (check () or {1} below):

() . Sefier has provided tha purchaser with all avallable records and teports pertalning to lead-
based paint and/or lead-based paint hazards In the ousing (Ist documents below),

() K. Seller has rio reports or racords pertaining to leackbased palnt and/or lead-based palnt
hazards ih the housing,

knowledgment (Inftlal)

.. Purchasar has recelved coples of all Information listed above.
" Purchaser has recelved the pamphlet Protect Your Famlly from Lead In Your Home,
{e) Purchaser hag (check () or i) below);

{0 racelved-a '10-day oppottuntty (or mutually agread upon periad) to conduct a tisk assess-
ment or inspection far the presenca of leac-based palnt and/or leadrhased palnt hazards; or
) ved the apportunity to conduct & tisk assassment of Inspectlon for the presence of

lead-hased paint and/or lead-based paint hazards,

Agont's l\clz%ﬂdgment (Inital)
i K Agent has informed the seller of the sefler's obligations under 42 US.C. 48524 and Is
aware of his/har responsiblitty to ensure compilance,

Carfification of Accuracy
Thd fo Iow!nglpames have re;ﬁl ad he Information abova and cartify, to the best of thelr knowledge, that the
5

Inforniation they have prov a ahd accurate, /
i : .
| Bl

AN L |/ J
(ERL A i
vchase) ' Plirchaser Date

/i
// Dath
AL s et o,

eht Date Agant Data

M-1
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Exhibit 4

Exhibit 4

FILED
Electronically
2015-12-01 10:20:32 PM
Jacqueline Bryant
Clerk of the Court
Transaction # 5258434 : mcholico
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GRAND SIERRA RESORT
UNIT RENTAL AGREEMENT

This UNIT RENTAL AGREEMENT ("Agreement') is made and entered into
this |« day of 7][/U/l i , 200 F(the ""Effective Date') by and between
DK%IV‘QRA OPERATING, CORP., a Nevada corporation (the " Company"), and

M N

, { I\(ﬂ . (co ective%/rieferr o in this ﬁir'ec ent
as nownern), whose address is (M ﬁVV {D V‘F i\ ,U/Vl (n m

Home Phone #: S <8 7 02% %
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A. Owner wishes to participate in the Company’s voluntary rental program to
offer Owner’s Hotel Unit # {09 (the ""Unit") in the Grand Sierra Hotel & Resort (the
"Hotel') for rental under the terms and conditions set forth in this Agreement.

B. The Company plans to advertise and promote the rental of all rooms and
suites in the Hotel (sometimes referred to collectively herein as ""Hotel Units"),
including those owned by individual owners of Hotel Units and those owned by the
Company.

C. The Company may engage an affiliated or unaffiliated third party to
manage the Hotel (the "Manager") and to include the Unit in the inventory of Hotel
Rooms available for rental to guests of the Hotel ("Guests™). All references to the
Company in this Agreement refer to either the Company or Manager, acting as agent of
the Company. '

NOW, THEREFORE, in consideration of the terms, conditions and the mutual
covenants herein set forth, the parties agree as follows:

1. DEFINITIONS. Capitalized terms will have the meanings set forth below
or are defined elsewhere in this Agreement. :

(a) "Association" means the GRAND SIERRA RESORT UNIT-
OWNERS' ASSOCIATION.

(b) "Association Management Agreement'' means the Association
Management Agreement that has been or will be entered into between g
the Company, as initial owner of Units, and the Association Manager, §
pursuant to which Association Manager will manage the Association. :

(c) "Association Manager" means the entity engaged by the company to
manage the Association.
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(d) "Blackout Dates” means the dafes established annually by the
Company in accordance with Section 10(c) hereof which will not be
available for Owner use of the Unit in order that the Company may
book group business on those dates.

(e) "CC&Rs" means the Covenants, Conditions, Restrictions and
Reservations of Basements for the Hotel-Condominiums at Grand
Sierra Resort, as may be amended from time to time. .

(f) "Daily Use Fees" means the Daily Use Fees for unit maintenance
services provided by the Company under the Unit Mainienance
Agreement (other than the Annual Interior Deep Cleaning charge).

(g) "FF&E Reserve” means the reserve for periodic replacement of
furpitare, fixtures and equipment, as provided for in the Unit
Maintenance Agreement.

(h) "Furnishings Package" means the furnishing, furniture, accessories,
appliances, curtains, -carpeting, wall coverings, kitchen, bath and
bedding items and such other ‘personal property initially purchased
with the Unit from the Company, including, without limitation, linens,
bedding and bath accessories.

(i) "Guest" means any person Or persons who rents the Unit from the
Company, including complimentary Guests, but excluding Owner,
- Owner’s immediate family and other pon-paying guests of Owner.

(j) "Hotel Management Agreement'’ means the agreement, if any,
between the Company and any Manager engaged by the Company to
act as manager of the Hotel. If the Company manages the Hotel
directly, there will be no Hotel Management Agreement.

(k) "Hotel Expenses” means the expenses charged to Owner for certain
Hotel costs, as described in the CC&Rs.

(1) "Hotel Services” means the services provided by the Company in
connection with the operation, maintenance, repair and renovation of
the Unit under the Unit Maintenance Agreement.

(m)""Marketing Services" means the brand and marketing services
provided to the Hotel by the Company, such as marketing,
reservations, guest frequency programs and related accounting
services.
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(n) "Net Room Revenue" means all revenue derived from the rental of
the Unit (but not including food and beverage, in-room entertainment,
parking, telephone, internet rental, spa revenue, retail space revenue,
parking revenue or other incidental revenue sources of the Hotel or
any state, Jocal or other taxes paid by any guest in the Unit in respect
of his or her occnpancy), less the actual cost of commissions and/or
other charges paid to third party travel arrangers (including travel
agents, wholesalers, membership associations, online booking
arrangers, global distribution or other central reservations services
praviders, and the like) as well as credit card adjustments, uncollected
accounts receivable and walked guest expenses.

(o) "Non-Routine Maiutenance and Emergency Repairs Charges”
means the charges made by the Company for pon-routine maintenance
and emergency repairs to the Unit, in the amounts provided for in the
Unit Maintenance Agreement.

(p) "Owner" means the owner of the Unit identified in the introductory
paragraph of this Agreement and his or her immediate family, and any
other guests of Owner whose reservation is made by Owner pursuant
to Section 10.

(q) "Rotation System'' means the unit management system used by the
Company in order to ensure that in a manner determined in the
Company’s sole discretion, all of the Rental Units are fairly and
equitably offered for rental. The Company may divide the Units into
different groups based on factors such as size, location and rental rate.

(r) "Shared Facilities Expenses"” means the expenses charged to Owner
for the Shared Facilities Unit, as described in the CC&Rs.

(s) ""Unit" means the Unit identified in Recitals.

(t) "Unit Maintenance Agreement' means that certain agreement
between the Company and Owner executed and delivered at the time
of the purchase by Owner of the Unit with respect to certain Hotel
Services and the payment of expenses incurred in the provision of such
services, all as described therein.

(u) ""Units" means all of the hotel condominium units at the Hotel for
which the Company serves as the exclusive rental agent.

2. EXCLUSIVE RENTAL. During the term of this Agreement, Owner
agrees that the Company shall have the sole and exclusive right to rent the Unit to Guests,
subject to the terms and conditions of this Agreement. Owner shall not lease or arrange
for any short-term occupancy of the Unit other than by referral of prospective Guests to
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the Company. In addition, Owner agrees not to accept any remuneration from any party
other than the Company or Manager for rental of the Unit and agrees to refer to the
Company or Manager all rental inquires during the term of the Agreement.

3. TERM. The initial term of this Agreement shall be for five (5) years,
commencing as of the Effective Date and ending on December 31% of the fifth calendar
year thereafter, unless terminated earlier as provided in this Agreement. Upon expiration
of the initial term, this Agreement shall be automatically renewed for additional terms of
five (5) years each unless Owner or the Company, at least ninety (90) days prior to the
expiration date of this Agreement or of any renewal period as the case may be, shall give
written notice to the other party of ifs desire not to renew this Agreement.
Notwithstanding the foregoing, the Company shall have the right to terminate this
Agreement, in its sole and absolute discretion, with or without cause, upon sixty (60)
days prior wiitten notice to Owner- After the third anniversary of this Agreement, Owner
may terminate this Agreement upon not less than 180 days prior written notice to the
Company and the oue time payment to the Company of a termipation fee as liquidated
damages equal to the greater of ten percent (10%) of the total rental revenues generated
from the Company's rental of the Unit for the three years prior fo the date of termination
or $2,000. If Owner, thereafter, wishes to reinstate this Agreement, Owner may request
that the Company accept the Unit in the rental program, and the Company may, in its sole
discretion, accept the Unit upon reinstatement of this Agreement, or the then current form
of the Unit Rental Agreement offered by the Company to Unit Owners, and the payment
to the Company of a reinstatement fee of $1,000. Upon any termination of this
Agreement, the Company shall prepare a final reconciliation of accounts (including all
sums owed under any provision of this Agreement) and a final settlement shall be
accomplished between Owner and the Company within thirty (30) days of the Company’s
delivery to Owner of such final reconciliation. ’

4, RENTAL PROCEDURES. The Company shall use its good faith efforts
to rent the Unit in accordance with the following provisions:

(a) Short Term Rentals. The Company agrees that it will offer the Unit for
rent on any days not reserved by Owner on the Owner Usage Calendar.
All rentals will be on a short-term basis, and the Unit shall not be rented to
any one Rental Guest for a period of 28 or more days. Accordingly, all
rentals shall be subject to transient occupancy taxes.

(b) Rental Rates. The Company has the exclusive right to establish and
adjust, from time to time, the rental rates for the Unit without notice to
Owner, and to rent the Unit for the rates that it considers appropriate, in its
discretion, based upon occupancy levels, seasonal demand, changes in
operating costs, rates of competitive properties, and other prevailing
market conditions. ‘

(c) Rotation _System. During the term of this Agreement, Owner
acknowledges that the Company intends to rent the Unit to Guests on a
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transient basis. The Company will endeavor to rent the Unit in accordance
with the Rotation System. However, the Company will rent ont of order if
a Guest specifically requests a particular Unit or a particular Unit type or
Jocation to the exclusion of others. In such cases, Owner agrees that snch
occupancy shall be in lieu of the next ensuing rental on the Rotation
System; however, the skipped Unit shall be in line for any reservation that

is appropriate to the next Guest request.

(d) Collection of Accounts. The Company shall collect rent from all Guests
and shall provide all accounting services necessary for the collection of
such rental revenue. The Company shall bear all in-house costs associated
with the collection of outstanding amounts due from Guests. The
Company shall provide Marketing Services that the Company determines
to be appropriate for the Hotel. The Company shall also provide Hotel
Services in accordance with the terms of the Unit Maintenance

. Agreement.

MAINTENANCE AND CLEANING OF UNIT.

(a) Unit_Maintenance Standards. Throughout the term of this Agreement,
Owner shall cause the Unit to be maintained, repaired and cleaned to a
standard consistent with the other accommodations offered by the
Company in the Hotel pursuant to the Unit Maintenance Agreement. The
Company may refuse to rent the Unit if, in the Company’s sole discretion,
the Unpit is not being maintained in a condition consistent with the
accommodations offered by the Company in the Hotel. Owner shall be
responsible for all costs associated with the maintenance, repair and
cleaning of the Unit, in accordance with the terms of the Unit Maintenance

Agreement.

(b) Linen and Housekeeping. The Company shall provide linen service and
housekeeping service for all Guests of the Unit commensurate with levels
of service in comparable condominium-hotel lodging establishments.

(c) Damage to Unit. Owner understands and agrees that as a result of rentals,
damage to the Unit and its contents may occur, inadvertently or otherwise.
The Company shall take reasonable steps 1o insure that Guests leave the
Unit in the same condition as received, normal wear and tear excepted. In
the event of damage, breakage or theft by Guests, the Company shall take
reasonable steps to sec that the Guests responsible restore the breakage or
damage as necessary, In a timely manner. If the Company is unable to
obtain restitution from the Guest, the Company may file a claim with the
Hotel's property insurer on bebalf of Owner or repair the damage and
charge the cost of the repair to Shared Facilities Expenses. Owner will be
responsible for the insurance deductible amount on the Association’s or
the Company's property insurance covering the damage to the Unit, unless
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the Company or its employees or agents are directly responsible for the
damage, in which case the Company will be responsible for the insurance
deductible amount.

6. UNIT COSTS, EXPENSES AND ASSESSMENTS. Owner agrees to pay
all monthly mortgage payments (if any), real estate taxes, insurance payments, monthly
condominium fees, expenses charged pursuant to the Unit Maintenance Agreement and
CC&Rs, and any condominium assessments promptly when due. Owner shall not allow
title to the Unit to be encumbered by a lien for non-payment of fees or assessments due to
the Association or the Company. In the event that any expenses, fees and/or assessments
due pursuant to this Section € are not paid promptly when due, then the Company may, in
its sole and absolute discretion and without notice or demand upon Owner, but shall not
be obligated to, either: (i) withhold Owner’s Rent (as hereinafter defined) until such
funds are sufficient to bring the unpaid accounts current, and if and when sufficient funds
are available, offset and apply Owner’s Rent (as bereinafter defined) in the possession of
the Company to the payment of any one or more of such unpaid accounts in such order as
the Company in its sole and absolute discretion may elect; or (it) terminate this
Agreement upon five (5) days prior written notice to Owner. The Company’s decision to
apply all or any portion of Owner’s Rent (as hereinafter defined) to the payment of any
expenses, fees and/or assessments pursuant to this Section 6 shall be made in the
Company’s sole and absolute discretion. In no event whatsoever shall the Company be
obligated to apply any Owner’s Rent (as hereinafter defined) to the payment of any
expenses, fees and/or assessments o to advance any of its own funds for such purposes.

7. FURNISHING, EQUIPPING, REFURBISHING AND UPGRADES.

(a) Fumishings Package. Owner is purchasing the Furnishings Package in
conpection with Owner's purchase of the Unit. Owser agrees that the Unit
must at all times be consistent with the other accommodations offered by
the Company in the Hotel in terms of quality and appearance. Owner
agrees that Owner will not alter, modify add to remove or otherwise
change the Furnishings Package except as directed by the Company. In
addition, as determined from time to time by the Company, pursuant to the
Unit Maintenance Agreement and the CC&Rs, Owner may be required at
Owner’s cost, to refurbish the Unit, including replacing, upgrading and/or
augmenting furniture, accessories, appliances, curtains, carpeting, wall
coverings and other items included in the Furnishings Package.

(b) Failure to Maintain Unit. In the event that Owner does not fund the
purchase of the Furnishings Package, refurbishing, wuvpgrading or
modifying the Unit as required, or does not respond to the Company’s
request for fanding within thirty (30) days after such request is made, the
Company may, at its option, terminate this Agreement at any time
thereafter without further notice. In the event of termination, the
Company is only liable for Rent (as hereafter defined) due Owner up to
the date of termination.
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8.

UNIT RENTAL. The Company and Owner agree to the following:

(a) Rotation System. The Company will establish the Rotation System for the
purpose of renting all units in the Hotel on a rotating and equal basis.
Owner acknowledges, however, that there can be no guarantee that either
operation of the rotation systera OF hotel guest preference will not result in
the Company's hotel rooms, or the units of other owners, being rented
more often than Owner's Unit. Owner hereby waives any claimp Owner
may have for injury or damage vnder this Agreement arising from the
rental of hotel rooms or units of other owners under the Rotation System.

(b) Discount Rates. The Company shall have the right, in its sole and
absolute discretion, to grant Guests a discount of up to 100% of the daily
gross rent in the event any repairs of the Unit are required during the
period of occupancy or for other guest satisfaction issues, The Company
shall also have the right, in its sole discretion, to transfer the Guest renting
the Unit to another Unit in the event the rebate is wnacceptable to the
Guest; provided that Owner shall be paid a pro rata portion of any rent
received by the Company for the period in which Guest occupied the Unit.

(c) Forfeited Deposits. ~ All reservation deposits that are forfeited and
captured, and all other related cancellation charges pursuant to the
Company’s cancellation policy shall be allocated first to any Daily Use
Fees that apply to the Unit and then shared between Owner and the
Company in the percentages provided in Section 9(b) hereof.

(d) Confirmed Reservations Valid Upon Termination. Termination of this
Agreement for any reason shall not cancel any confirmed reservations for
the Unit, and the reservations, if not actually transferred by the Company
to another Unit, shall remain binding wvpon, Owner, Owner’s heirs,
executors, legal representatives and assigns after termination of this
Agreement. In the event of a termination, the Company is entitled to any
commissions, fees earned and/or expenses due as a result of the
reservation made or for the Marketing Services provided during the term
of this Agreement.

(¢) Reservations. All reservations, including Owner referrals, must be made
through the Company 8O that they may be coordinated with other
confirmed reservations. Owner shall schedule personal use of the Unit
with the Company in accordance with Section 10(a) and will register with
the Company upon Owner’s arrival. No notice of reservations secured by
the Company for Guests will be provided to Owner, except by specific
request. Owner will not be able Lo occupy, use or enter the Unit during
periods of time when the Unit has been rented, and will not be able to
schedule occupancy of the Unit during periods of time when the Unit has
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been reserved unless the reservation can be moved to a similar Unit prior
to the time of occupancy. IN ALL EVENTS, ACCESS TO THE UNIT
SHALL BE COORDINATED BY THE COMPANY, INCLUDING
ACCESS DURING OWNER’S USE OF THE UNIT.

(f) Photographs of Unit. Owner shall allow the Company to photograph the
interior and/or exterior of the Unit for marketing purposes. Such
photographs shall be the sole property of the Company and may be used
for marketing purposes. »

(g) Changes in Rules. The mles set forth in this Section may, at the discretion
of the Company, be modified so long as reasonable notice of such changes
is provided to Owner.

RENT. The Company shall pay Owner out of the Net Room Revenue of

the Unit as follows:

(a) Monthly Profit and Loss. The Company will maintain a separate profit
and loss statement for the Unit on a monthly and annvally basis. The
monthly and annuval statements shall include calculation of Net Room
Revenue, the Daily Use Fees, the amount of Rent, and any deductions
from the Rent to pay amounts owed by Owner under this Agreement or
under the Unit Maintenance Agreement and CC&Rs.

(b) Calculation of Rent. Within fifteen (15) days following the end of each
calendar month during the term, the Company shall calculate rent to be
paid to Owner for the prior month by:

i) Calculating Net Room Revenue;

ii) Deducting therefrom the Daily Use Fees for each night that a Guest
uses the Unit;

iii) To the extent that there shall be a balance of Net Room Revenue
available after the foregoing deductions, it shall be allocated fifty
percent (50%) to the Company and fifty percent (50%) to Owner as
rent (""Rent™).

(c) Payment of Rent to Owner. The Ownxer's Rent, less the amounts payable
by the Owner under the CC&Rs for Association assessments and
assessments for Shared Facilities Expenses and Hotel Expenses, and under
the Unit Mainienance Agreement for the FE&E Reserve and the Anpual
Interior Deep Cleaning charge and all transient rental taxes, and any Non-
Routine Maintenance and Emergency Repairs Charges, shall be paid to
Owaner, except as otherwise provided in this Agreement, by check on or
before the twentieth (20th) day of the month following the month for
which rent is being paid. To the extent that the amount of Owner's Rent
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for any month is insufficient to offset the amounts owed by Owner, the
Company or the Association, as appropriate, shall send an invoice for the
amount owed by Owner, and Owner shall pay all amounts owed within
twenty (20) days of the date of the invoice.

(d) Limitation of Company Duties. Except as specifically provided herein,
Owner acknowledges and agrees that the Company owes no duties of any
kind to Owner, including, without limitation, duties of a fiduciary nature,
and the Company's non-fiduciary duties shall be limited to the payment of
Rent to the extent and as and when duve, and the maintenance of accurate
books of account with respect to Owner's Unit.

10. OWNER’S USE OF THE UNIT. Owner and the Company agree that:

(a) Owner Usage Calendar. Subject to the Company's right to impose up to
twelve (12) blackont dates per year in accordarice  with paragraph (c)
below, Owner may reserve the Unit for Owner's personal use at any time
and from time to time during the term of this Agreement provided that:
Owner makes an advanced reservation by completing and submitting to
Manager an Owner usage calendar (the "Owner Usage Calendar') no
later than January 31 of each year showing all reservation dates for the
subsequent twelve (12) month period; provided, however, in the first year,
Owner shall submit to Manager the Owner Usage Calendar on or before
the closing of Owner’s purchase of the Unit. If Owner fails to deliver the
Owner Usage Calendar to Manager as required above, Manager may
assume that the Unit is available for short-term occupancy for all dates
during the subsequent twelve (12) month period. The Owner Usage
Calendar shall include all dates when the Unit will be occupied by the
Owner, Owner’s family, and Owner’s non-rental guests, being those
persons to whom the Owner intends to make the Unit available without

charge.

(b) City of Reno Requirements. Owner shall comply with the applicable
ordinances adopted by the City of Reno with respect to the use of the Unit
by Owner, Owner's family and Owner's pon-rental guests.  Owner
acknowledges that the City of Reno limits the use of the Unit by Owner as
follows:

"Hotel-condominium is a commercial condominiuvm development
for which the units are primarily used to derive commercial income
from, or provide service to the public, and may not be used as a
dwelling by an owner for 28 days or more within any 12 month
period.  Hotel-condominiums are subject to transient lodging
standards and requirements. When hotel-condominiums are not
occupied by the owner, owners shall make them available for
transient rental lodging use through a hotel rental management
program or otherwise."

9
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(c) Owner Use on Non-Calendared Dates. Notwithstanding the reservation
requirements in Section 10(a), if Owner desires to personally use the Unit
on a date other than as set forth on the Owner Usage Calendar, Owner
shall notify Manager of the desire to personally use the Unit. If Manager
has not received a tentative or confirmed reservation for the Unit on the
dates requested by Owner, Manager shall make every reasonable effort to
accommodate such a request. If Manager has received a tentative or
confirmed reservation for use of the Unit, Manager may deny such request
and Owner shall have no right to persopally use the Unit. Manager is
under no obligation to inform Owner of any changes 1n availability based
on cancellations, no-shows, change in dates, reduced blocks for group
reservations, or any other similar circumstances.

(d) Blackout Dates. The Company shall have the right to establish, by annual
written notice to Owner, up to twelve (12) dates per year that shall not be
available for Owner usage of the Unit (""Blackout Dates™). Owner
acknowledges that these Blackout Dates are necessary in order for the
Company to book certain large comvention and group business, and that
these dates will vary from year to year. By December 1 of each year, the
Company will provide notice to Owner of the Blackout Dates for the 12
month period beginning Febmary 1 of each year. The Company agrees
that Blackont Dates shall not include any of the following days:
Christmas, New Year's, Memorial Day, July 4th, Labor Day, or any of the
days designated by the City of Reno for the annual events known as "Hot
Angust Nights," "National Air Races," or "Street Vibrations."

(e) Registration, Check-in and Check-out Policies. Owner shall register at the
front desk of the Hotel in order to receive a key to Owner’s Unit. Owner
and his or her personal guests shall: (i) comply with any applicable
arrival/departure requirements established by Manager for use of the Unit
during holidays, special events, and peak occupancy periods; and (ib)
comply with any established check-in and check-out procedures and times.
Owner shall not enter the Unit, nor use any common areas appurtenant to
the Unit, nor permit any person, whether family member, repairman, or
Owner’s nop-rental guest to do so, other than during previously reserved
dates of occupancy by Owner, without prior notification to, approval of,
and coordination with Manager.

(f) Hotel Services. For any day that Owner or Guests use the Unit, the
Company will provide its standard daily housekeeping and cleaning
service and supply the standard hotel amenities (such as soap, shampoo,
coffee, ctc), pursuant to the terms of the Unit Maintenance Agreement.

(g) Credit Card Authorization. In order to assure Owner’s timely payment of
funds, Owner agrees to maintain a valid credit card authorization on file
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with Manager’s Finance Department at all times as a source of fimds.
This card will be used to pay all expenses owed that are past due by 30
days from the date of the stafement. The Company will mail Owner a
copy of the receipt within thirty (30) days of each charge. Owner hereby
authorizes the Company and Manager to access the credit established in
this paragraph in order to meet Owner’s financial obligations under this
Agreement.

(h) Alterpative Accommodations. The Company may, in its sole discretion,
provide Owner with accommodation in another nnit with similar featres
in the event that it determines that the Unit is not available for any reason
for Owner’s use.

11.  COMPLIMENTARY USE OF UNIT. In an effort (o continue to promote
rental of the Unit and to familiarize representatives of corporate customers, travel
agencies and promoters, airlines and other organizations with the Hotel, the Company
may, for up to five (5) nights per year, provide complimentary use of the Unit, without
charge or expense, to anyone who in its sole discretion, the Company believes will serve
the Jong term best interests and goal of maximizing the value of the hotel and the Unit;
provided, however, that the Company will use its best efforts to ensure that
complimentary use does not displace paying Guests.

12. RULES, REGULATIONS AND STANDARDS. Owner shall at all times
abide by and comply with all rules and regulations established from time to time by the
Company and/or the Manager. Owner shall also ensure, at Owner’s sole cost and
expense, that the Unit shall at all times comply with all standards established from time to
time by the Company and with all inspection reports and product improvement plans
issued from time to time by the Company. Owner covenants and agrees not to interfere
with, at any time, the employees, agents and/or contractors of the Company and/or
Manager. Owner further agrees that, in order to maintain the uniform appearance of the
Unit and maintain the quality standards of the Hotel, he or she will not display any signs
that are visible to the public from the inside or ountside of the Unit.

13. LIMITED POWER OF ATTORNEY. Owner does hereby irrevocably
name, constitute and appoint the Company, its legal representatives, successors and
assigns as Owner’s attorney-in-fact for the term of this Agreement for the limited
purposes of (i) providing Guests with full access to all areas associated with the Unit, (ii)
causing Unit maintenance activities required of the Company to be undertaken promptly,
(iii) issuing and signing confirmed reservations for the Unit and (iv) taking any action,
that may be lawfully permitted and required to evict any Guest,

14. (a)  ASSIGNMENT BY THE COMPANY. The Company may assign
this Agreement without Owner’s consent to any affiliate of the Company or to any
successor operator or Owner of the Hotel.

11

3766367v6

R.App. 000426



(b)  ASSIGNMENT BY OWNER. Owner may not assign this
Agreement, in whole or in part, except with the prior written consent of the Company. In
the event of any sale, assignment or other hypothecation of 100% of Owner’s interest in
the Unit, this Agreement shall automatically terminate. The assignee of the Unit may,
upon acceptance by the Company, enter into a Unit Rental Agreement with the Company
in the form then offered by the Company to all Unit Owners. Notwithstanding that this
Agreement shall terminate, the assignee of the Unit shall be subject to the obligation to
make the Unit available for all tentative and confirmed reservations held by the Company
as of the date of the sale, and the rental terms of Section 9 hereof shall apply with respect
to any Rental Revenues camed in connection with the use of the Unit pursuant to such
reservations. Owner shall be required- to obtain the written agreement of any buyer that
all confirmed or tentative reservations for the Unit existing as of the date of the sale will
be honored. Owner shall coordinate times to show the Unit for purposes of a sale of the
Unit with the Company. The Company shall attempt to accommodate such showings
commensurate with Rental Guest use. :

15. DEFAULT BY OWNER. If Owner shall defanlt in the performance of
Owner’s obligations under this Agreement or fail to ebide by the rules and regnlations
established from time to time by the Company and such default shall continue sixty (60)
days after Owner’s receipt of wiitten potice from the Company detailing the defanlt in
question, the Company may, in addition to all other remedies available to the Company at
law, terminate this Agreement and/or temporarily cease its efforts to rent the Unit
pursuant to this Agreement until such time as Owner has cured the default or satisfied the
deficiency; provided, however, if, as a result of such defanlt, the Unit is not in a condition
suitable for rental, the Company may immediately cease renting the Unit until such time
as Owner’s default is cured at Owner’s expense.

16. DEFAULT BY THE COMPANY. If the Company shall default in the
performance of its obligations under this Agreement and shall fail to cure such default
within sixty (60) days after the Company’s receipt of written notice from Owner detailing
the default in question, Owner may, as its sole and exclusive remedy, terminate this
Agreement by delivery to the Company of a written termination notice at any time prior
to the date that the Company has cured the default in question.

17. MANAGEMENT AND OPERATION OF THE HOTEL.  Owner
acknowledges that the Company has entered into, or may enter mto, a Hotel Management
Agreement and Association Management Agreement. Owner hereby consents to and
approves such agreements. Owner further acknowledges that the Company has expended
substantial funds to purchase the equipment for the use of all owners and users of units 1n
the Hotel. In consideration of, and as a material inducement for the Company’s
investment in such equipment and other matters relating to Hotel, Owner agrees, during
the term of this Agreement, that Owner will pot take any action to terminate, or cause the
termination of the Hotel Management Agreement or the Association Management
Agreement including, without limitation, taking any action pursuant to the Uniform
Common-Interest Ownership Act of the State of Nevada, as amended from time to time
(hereinafter called the "Act™), and as to all matters and meetings relating to the Hotel in
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which Owner has the right to consent to and/or to vote, Owner will, during the term of
this Agreement, consent to and vote in favor of: (i) the Company’s and/or Manager’s
management of the Hotel and the ratification and approval of the Association
Management Agreement; (ii) the Company’s and/or Manager’s operation of the Hotel in
accordance with the requirements of the Hotel Management Agreements; (iii) the
Association’s execution and delivery to the Company and/or the Manager of any
gnaranty agreement required pursuant to or in conmection with the Hotel Management
Agreement; and (iv) the Association’s reimbursement to the Company of all penalties and
charges incurred by the Company in connection with the Hotel Management Agreement
or the Association Management Agreement.

18.  NO GUARANTEED RENTAL. OWNER ACKNOWLEDGES THAT
THERE ARE NO RENTAL INCOME GUARANTEES OF ANY NATURE, NO
POOLING AGREEMENTS WHATSOEVER, AND NO REPRESENTATIONS OTHER
THAN WHAT IS CONTAINED IN THIS AGREEMENT. NEITHER THE COMPANY
NOR MANAGER GUARANTEES THAT OWNER WILL RECEIVE ANY MINIMUM
PAYMENTS UNDER THIS AGREEMENT OR THAT OWNER WILL RECEIVE
RENTAL INCOME EQUIVALENT TO THAT GENERATED BY ANY OTHER UNIT
IN THE HOTEL.

19.  OWNER’S ACKNOWLEDGEMENTS.

A) OWNER UNDERSTANDS AND ACKNOWLEDGES THAT
EXECUTION OF THIS AGREEMENT AND PARTICIPATION IN THE UNIT
RENTAL PROGRAM AT THE HOTEL IS VOLUNTARY, AT THE OPTION OF THE
OWNER, AND IS NOT A REQUIREMENT OF OWNERSHIP OF THE UNIT.
OWNER FURTHER ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT
NEITHER THE COMPANY NOR MANAGER, OR ANY OF THEIR RESPECTIVE
OFFICERS, REPRESENTATIVES, EMPLOYEES, AGENTS, SUBSIDIARIES,
PARENT THE COMPANY AND AFFILIATES HAS () MADE ANY STATEMENTS
OR REPRESENTATIONS WITH RESPECT TO THE ECONOMIC OR TAX
BENEFITS OF OWNERSHIP OF THE UNIT; (Il) EMPHASIZED THE ECONOMIC
BENEFITS TO BE DERIVED FROM THE MANAGERIAL EFFORTS OF THE
COMPANY OR MANAGER OR FROM PARTICIPATION IN THE UNIT
MANAGEMENT PROGRAM; (Il) MADE ANY SUGGESTION, IMPLICATION,
STATEMENT OR REPRESENTATION, THAT ANY POOLING ARRANGEMENT
WILL EXIST WITH PARTICIPANTS IN THIS PROGRAM OR THAT OWNER WILL
SHARE IN ANY WAY IN THE RENTAL PROCEEDS OF OTHER UNIT OWNERS
IN THE HOTEL; OR (V) MADE ANY SUGGESTION, IMPLICATION,
STATEMENT OR REPRESENTATION, THAT OWNER IS NOT PERMITTED TO
RENT THE UNIT DIRECTLY OR TO USE OTHER RESERVATIONS AGENTS TO

RENT THE UNIT.

B) PURSUANT TO THE TERMS OF ANY HOTEL MANAGEMENT
AGREEMENT THAT HAS BEEN OR MAY BE ENTERED INTO BY THE
COMPANY WITH A MANAGER, EITHER THE COMPANY OR MANAGER MAY
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TERMINATE SAME IN ACCORDANCE WITH THE PROVISIONS THEREOF AND
THEREFORE OWNER HERFBY ACKNOWLEDGES THAT THERE CAN BE NO
GUARANTEE THAT MANAGER WILL OPERATE THE HOTEL THROUGHOUT
THE TERM OF THIS AGREEMENT. THE EVENT OF A TERMINATION OF
MANAGER AS THE OPERATOR SHALL NOT CONSTITUTE A DEFAULT UNDER
THIS AGREEMENT AND THE COMPANY RESERVES THE RIGHT, IN ITS SOLE
DISCRETION, TO REPLACE MANAGER WITH ANOTHER OPERATOR OF THE
COMPANY'S CHOOSING.

20. OWNERSHIP OF MARKS. Owner acknowledges that the names
"GRAND SIERRA RESORT" and the other Grand Sierra trademarks and service
marks (collectively, "Marks'") have acquired valuable secondary meanings and goodwill
in the minds of the hospitality trade and the public and that services and products bearing
the name "Grand Sierra” and/or any of the other Marks have acqnired a reputation of
the highest quality of hotel service. Without prejudice to this Agreement, Owner
acknowledges that Owner has no claim to any right, title and interest in and to the Marks
or any and all forms or embodiments thereof nor to the goodwill attached to the Marks in
connection with the business, operations and goods in relation to which the same have
been and may be used by Owner. The Company shall have the sole and exclusive right to
use of the Marks for marketing and operation of the Hotel, and Owner shall have no right
to use such Marks at any time during or after the term of this Agreement for any purpose
except with the prior written consent of the Company. Owner will not at any time do or
suffer to be done any act or thing which may, in any way, impair the rights of Manager in
and o the Marks or which may affect the validity of the Marks or which may depreciate
the value of the "GRAND SIERRA" names or any of the other Marks or the established
prestige and goodwill connected with any of the same.

71.  MISCELLANEQUS PROVISIONS. This Agreement shall be subject to
and contingent upon the following:

(a) Limitation of Liability. Neither the Company nor Manager, nor any of
their respective officers, representatives, employees, agents, subsidiaries,
parent and affiliates shall be liable for any loss or damage to any person or
property, including, but not limited to, Owner, the Guests, the Unit and its
equipment, furnishings and appliances, of any nature resulting from any
accident or occurrence in or upon the Unit, or the building in which the
Unit is a part, including but not limited to, any and all claims, demands,
damages, costs and expenses (including, without limitation, attorneys’
fees, judgments, fines and amounts paid or to be paid in settlement)
resulting from: (i) the acts or omissions of Guests; (ii) wind, rain or other
elements; or (iii) theft, vandalism, fire, earthquake, storm or other
casualty; strikes, lockouts, or other labor interruptions; war, rebellion, riots
or other civil unrest; or any other similar event beyond the control of the
Company or Manager.
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(b) Entire _Agrecment; Amendments. ~ The parties hereto agree and
acknowledge that this Agreement, together with the Unit Maintenance
Agreement, constitntes the entire Agreement between the parties with
respect to the rental of the Unif, and there are no oral or written
amendments, modifications, other agreements or representations.  The
Company may, o more frequently than once gach year, upon at least sixty
(60) days pror wiitten notice to Owner, modify the services to be
provided by the Company and/or adjust the charges payable for services
provided for herein to reflect additions or changes in services previded by
the Company generally to all Hotel guests, and to reflect actual changes in
the cost of providing services by the Company generally to all Hotel
guests; provided that the Company shall not increase the charges to Owner
by more than seven percent (7%) per year without Owner's written
consent. Except for this annual adjustment to services and charges, this
Agreement may not be amended, supplemented, terminated or modified
except with the prior written agreement of Owner and the Company.

(c) Goverping Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Nevada, without giving
application to principles of conflicts of Yaws which shall control all matters
relating to the execution, validity and enforcement of this Agreement.

(d) Alternative Dispute Resolution. The parties agree that any disputes
arising out of or relating to this Agreement shall be resolved in accordance
with the Dispute Resolution Addendum Agreement attached to the Unit
Maintenance Agreement as SCHEDULE B, and that all references to the
Unit Maintenance Agreement in the Dispute Resolution Addendum
Agreement shall be deemed to refer to this Agreement for purposes of the
resolution of disputes arising out of or with respect to this Agreement.

(e) Anthority of Single Owner. Recognizing the fact that there may be
several Owners of a single Unit, it is hereby agreed that Owner’s
desigpate, as listed on the front page of this Agreement, shall have the
authority to issue any and all instructions to the Cornpany, and the
Company shall act in reliance thereon.

(f) Severability. If any clause or provision of this Agreement shall be held
invalid or void for any reason, such invalid or void clause or provision
shall not affect the whole of this Agrecment and the balance of the
provisions of this Agreement shall remain in foll force and effect.

(g) Notices. Any notice or demand required under this Agreement or by law
shall be in writing and shall be deemed effective upon receipt if sent by
personal delivery, upon one (1) business day if sent by express overnight
delivery with a nationally recognized courier service (such as Federal
Express) or three (3) business days after having been sent by US mail,
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certified mail, return receipt requested and addressed to the parties at the
addresses set forth above in the recitals of this Agreement. Either party
may change such addresses with written notice to the other party.

(h) Authorization. Owner represents and warrants to the Company that
Owner has the full authority to enter into this Agreement, and that there is
no other party with an interest in the Unit whose joinder in this Agreement

is necessary.

(i) Time of the Hssence. For all purposes of this Agreement it shall be
understood that time is of the essence.

16

R.App. 000431



IN WITNESS WHEREOF, the parties have executed this Agreement as of the

day and year set forth above.

GRAN@W%)PEMWG CORP.
By: [ L o i ris.

Signaturcu(

Print Name: Z et \0 UMA

Title: '\)3@— WD{%A%&’ — ﬁe '\ia\--euw ”

Signature of Co-Owner (if any)

Print Name: Print name:

Dated signed:

Signed and delivered in the presence of:

Witness:

[type: Name of Witness]

Witness:

[type: Name of Witness] .
Date signed: | ll/)gﬂ ]((’)' T

Smoking / Non-smoking Unit Designation:

While managing and taking reservations for your unit, the Company would like to
designate it as nonsmoking unless you request otherwise. Although the Company cannot
guarantee that someone will not smoke in a non-smoking unit, it is the Company's
experience that most people honor this request. Please initial below ONLY IF YOU
WANT YOUR UNIT TO BE A SMOKING UNIT. OTHERWISE, IT WILL BE
DESIGNATED A NON-SMOKING UNIT.

I'would like to designate my Unit # as a Smoking Unit
Hon - oMo oM
—_—
17
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GRAND SIERRA RESORL
UNIT RENTAL AGRIGMENT

This UNIT RENTAL AGREEMENT ("Agreement™) 1s made and entered into
this ___ day of » 2011 (the "Effective Date') by and betwoeon
MEJ-GSR. Holdings LLC d/b/a CGrand Slerra Resort & Casivo (the "Company™), and
(collectively roferted to in this Agteement

as "Owner'), whose address 1s .
Home Phone: - Fax

Qffice Phoney Owner’s Dewlgnate:

ExMail Address: .

A, Owner wishes to participate in the Company'y voluntary rentat program to
offer Quwwner’s Hotel Unit ¢ (the "Unit") In the Grand Sletra Resort & Casino
(the "Hotel") for rental under the torms and conditions set forth in this Agreement.

B, The Company plans to advertise and promote the rental of all rooms and
suites in the Hotel (sometimes roforred to oolleotlvely hersin as "Hotel Units™),
including those owned by ndividual ownets of Hotel Units and those owned by the
Company. '

C. The Company may engage an affillated or unaffilluted third perty to
manage the Hotel (the "Managor") and to include the Unit in the lnventory of Hotol
Rooms available for rental 1o guests of the Hote!l ("Guests"). All referenoes to the
Compatty in this Agreement refor to elther the Company or Manager, acting as agent of
the Company,

NOW, THEREFORE, in constderation of the terms, conditions and the mutual
covenants horein sot forth, the parties agree as follows:

1 DEFINITIONS. Capttalized terms will have the meanings set forth below
orare defined clsewhere in this Agresment,

(8) "Assoclation” means the GRAND SIERRA RESORT UNIT-
OWNERS' ASSOCIATION.

(b) "Assoctation Management Agreement" means the Assoclation
Management Agreement that has been or may be entered Into between
the Company, as lnitial owner of Units, and an Assoclation Manager,
pursuant to which Association Manager will manags the Assootation,

(c) "Assoelation Manager" means the ent.ity' engaged by the company to
manage the Agsoolatlon,

.......
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(d) "Blackont Mites" moans the dates established annually by the
Company in govordance with Seotion 10(c) hersof which will not be
avallable for Owner use of the Undt in order that the Corpany may
book grovp business on those dates,

(8) "CC&Rs" meoans the Covepants, Conditions, Restrlotlons and
Resorvations of Basements for the Hotel-Condomintums at Grand
Bierra Resort, as may be smended from time to e,

(D "Daily Use Yees" meany the Dally Use Fees for unit maintenance
sarviees provided by the Company under the Untt Malitenance
Agreament (other than the Annuval Interor Deep Cleanlg charge).

(&) "FR&E Resorve" moeans the reserve for perlodle replacement of
fomitave, fixtures and equipment, as provided for in the Unit
Maintenance Agreement.

(h) "Iurnishings Padkege" moeany the furnishing, furniture, accessorles,
appliances, ourtalny, carpeting, wall ooverings, kitchen, bath and
bedding tetns and such other persondl property inltially purchased
with the Unit from the Company, including, without Hmitation, linens,
bedding and bath accessorias,

@) "Guest" means any persons or pérsons who rents the Unit from the
Company, inoluding complimentary Guests, but excluding Owner,
Owner's immediate family and other non~paying guests of Owner,

() "Hotel Management Agroement” means the agreement, If any,
between the Company and any Manager engaged by the Cothpany to
act as manager of the Hotel, If the Company maneges the Hotel
directly, there will be no Hotel Management Agreement, and any
references to “Manager” in this Agreement automationlly shall refer
instead to the Company,

(k) "¥otel Hxpenses" moans the expenses charged fo Owner for certain
Hotel costs, as desertbed in the CC&Rs,

(1 "Hotel Services" moans the services provided by the Company in
connection with the operation, maintenauce, repair and retovation of
the Unit under the Unit Malntenanoe Agreciment,

(n)"Marketing Serviess” means the brand and marketing gervices

provided by the Company, such as marketing, reservations, guest
Drequensy programs and related acoounting servives,

051911
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() "Net Room Revenwe! moans all revenyoe derived from the rental of
the Unlt (but not Including food and heverage, Intoom entertainment,
paking, telepbone, Internet rontal, spa revenue, retall space revenue,
perking reveuue or other mcidental ravete sources of the Hotel or
utty state, Jocal or other taxes pald by any guest In the Unit in vespect
of his or her ocoupatey), less the actual oost of commissions and/or
other charges pald to third paty travel arangers (Inoluding travel
agents, wholesalets, membershlp assoulations, online bookmg
gurangers, plobal digieibution or othter central reservations services
providets, and the like) as well ag oredit card adjustments, uncolleoted
aocounts recelyable and walked guest exponges,

(0) "Noxn-Routine Maintensnee and Hmergency Repalrs Charges'
means the charged made by the Company for non-routing maintenanoe
and emergency repairs to the Unlt, in the amounts provided for in the
Unit Maindenanee Agreement,

() "Owner' means the owher of the Unt identified in {he inttoduetory
paragraph of this Agreement and, whete appleable, his or her
hnmediate family, and any other guests of Owner wlhiose reservation is
made by Owner pursuant to-Seetion 10.

() "Rotation System™ means the unit management gystem used by the
vvvv Company In order fo ensure that in a manner determined In the
Company’s sole digoretion, all of the individually owned Rental Units,
other than units owned by the Company, are faltly and equitably
offered for rental after Company ownied units and hotel yooms on
Hotel floors 17 thwough 27 have been rented, The Company may
divide the Unity Indo different groups based on factors such ax size,
lovation and rental rate.

() "Shaved Facilities Expenses" meand the expenses charged v Owner
for the Shaved Facilitles Unit, as-degcribed In the CC&Rs,

(8 "Unit'" moans the Unit identified In Reoltals.

() "Unit Maiatonanes Agreoment’ means that certaln agteement
between the Company and Owner exeouted and delivered at the time
of the purchase by Owner (or Owner’s predecessoy 1n title) of the Unit
with regpeot to certaln Hotel Services and the payment of expenses
incurred in the provislon of sush services, all as desorlbed therein,

(w) "Onits" means all of the hotel condominlum wnits at the Hotel for
which the Company serves ag the exolusive rental agent,
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( 2 EXCLUSIVE RENTAL, Duilng the term of thiy Agreement, Owner
agreoy that the Company shall have the sole and exclusive right to rent the Unlt to Guests,
subjeot 1o the terms and conditlons of this Agreament, Owner ghall not lease or atrango
for any short-term oceupaney of the Unit other than by veferral of prospestive Gests to
the Company. In addition, Owner agrees not to accept any retunetation from any party
other than the Company or Manager for rental of the Unit and agrees to refer to the
Company or Manager all rental inguires dunlttg the term of the Agreement.

3, TERM., The initlal term. of this Agreement shall eommense 45 of the
Effective Date and ond on December 31% of the same ealendar year, unless termittated
eatller as provided bu this Agreement, Upon expltatlon of the intial term, this Agreement
shall be antomatically venowed for additional terms of onw (1) year each unless Owner or
the Company, at least sixty (60) days prior to the explration date of this Agreement or of
any renawal period as the case muy be, shall give wiltten noties to the other party of its
desire not to renew this Agreoment, Notwithstanding the foregoing, the Company shall
have the right to terminate this Agresment, in its sols and abgolute disoretion, with or
without cause, upon sixty (60) days plor wiltten notice to Qwner, Owner taay terminate
this Agreement upon not less than 60 dayy prior written notice to the Company, and upon
the Immediate one-thme payment to the Company of a terination fee as Hquidated
damages equal 1o $2,000 If such termination notios 1s delivered to the Company more
than six (6) months prior to the expiration of the next ensulng'initial tertn or a renewal
term, and $1,000 i such termination notlee 1s delivared to the Cotapany on or Jess than
six (6) months prior to the explration of the next ensuing initial térm or & renewal term
The partfes recognlze that the uotval damages sustalned by the Gompany in the event of
(. an early tormination of this Agreement by Owner would be diffioult to compute, The
parties agree, however, that the liquldated damages amounts set forth above are a good-
faith estimate of the mintmum amount of actual damages that would be sustained by the
Company in the event of an early termination of this agreement by Owner, Upon any
tormination of this Agreement, the Company shall prepare a final reconoiliation of
accounts. (Inciuding all sums owed under any provision of this Agresment) and « final
sottlement shall be acoomplished between Owner and the Company within thirty (30)
days of the Company’s delivery to Owsier of such final reconelliation,

4, RENTAL PROCEDURES, The Company shall vse Its good falth efforts
ta rent the Unit in necordance with the followlng provistons:

(a) Short Term Rentals, The Compeny agrees that it will offer the Unit for

- rent undey the Rotatton System on any days not resarved by Owner on the
Owner Usags Calendar. All rentals will be on & shortaerm basls, and the
Unit shall not he rented to any one Rental Guest for a period of 28 or more
congecutive days, Aoccorclingly, all rentals shall be subjeot to transtent
ocoupancy taxoes,

(b) Rental Rates, The Company has the exolwsive right to establish and
adjust, from time to time, tho rental rates for the Unit without notive to
Owner, and to rent the Unit for the rates that it considers appropriate, in its
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( diseretlon, basad upon ocoupancy levels, seasonal derand, changes in
operating costs, rates of competltive properties, and other prevailing
matket oonditions,

(¢) Rotation . System,  Duidng the term of ihls Agteement, Owner
aoknowlodges that the Company infends to vent the Unlt to Guests on a
translent basls, The Company will endeavor to rent the Unit in aopordance
with the Rotation System, Howevet, the Company will rent out of oxder if
a CGluest specifioally requests a partleular Unit or a partioular Unlt type or
Tooation 1o the exclusion of others. In suoh cases, Owner agrees that such
ocoupancy shall be in Hen of the next snsuing rental under the Rotatlon
System.

(d) Collogtion of Accounts, The Compaty shall collect rent from all Cluests
and shall provide all acoounting services necessary for the colleetlon of
such rental revenue. The Company shall bear all in-house costs assoclated
with the collection of outstanding amounts due from Guests. The
Company shall provide Marketing Services that the Compatty detexmlnes
to be appropriate for the Hotel, The Company shall also provide Hotel
Servives in aovordance with the terms of the Unit Maintenance
Agreoment,

3. MAINTENANCE AND CLEANING OF UNIT.

(.. (&) Unit Maintenance Costs, Owner shall be responsible for all ocosis
associated with the malntenance, repalt and oleaning of the Unlt, in
accordance with the terms of the Unit Maintenance Agreemont.

(b) Linen and Housekeeping. The Company shall provide linen service and
housekeeping sorvice for all Guests of the Unit commensurate with levels
of service in soxmparable condominiutediotel lodging establishments.

(¢) Damage to Unit. Owner wunderstands and agrees fhat as a resuli of rentals,
damage to the Unit and its contents may oceut, inadvertently or otherwise,
The Company shall fake reasonable steps to ensure that Guests leave the
Unit in the same condition as received, normal wear and tear exoepted. In
the event of damage, breakage ot theft by Guests, the Company shall take
reagonable steps to ses that the Gluasts responsible restore the breakege or
damage as neosssary, In a timely manner. If the Company 1s unable to
obtaln restitution from the Guest, the Cornpany nuty file a olaim with the
Hotel's property insurer on behalf of Owner or repair the damage and
charge the cost of the repais to Shared Facilities Expenses, The insurance
deductible amount on the Assoolation’s or the Company's propetty
Insuranoe coverlng the damage to the Unit shall be oharged as & Shured
Facilitles Expense, unless the Company or lts ernployees or agents are
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* dreotly responsible for the damage, In which ease the Company will be
rasponsible for the fnsurance deductible amount.

6. UNIT COSTS, EXPENSES AND ASSESSMENTS, Owner agrees to pay
all monthly moxtgage paymonts (if any), real estate taxes, insutance payments, monihly
condortiindum fees, expenses charged pursuant to the Unit Malntenance Agtestment and
CC&Rs, and any condominfum assessments profuptly when due, Owner shall not allow
title to the Unit to be encumbered by a Hen for non«payment of foes or asgessments due to
the Assoclation or the Company. In the event thut any expenses, fees and/or assessmonts
due pursuant to this Segtion 6 are not paid promptly when due, then the Company may, in
iis gole and absolute dlscretion atd without. notice or demand upon QOwner, but shall not
be obligated to, either: () withhold Owner's Rent (as herelnafier defined) until such
funds ave suffietent to bring the wnpald accounts current, and if and when sufficlet funds
are available, offfet.anid apply Owner’s Rent (as horelnafter defined) in the possession of
the Company to the payment of any otie or mote of guoh unpald ageounts in such otder as
the Company in its sole and absolate disoretlon may elect; or () terminate this
Agreoment upon five (5) days prior wrliten notloe to Owner. The Cormpany’s deeiston o
apply all or any pottion of Owner’s Rent (ay herelnafter defined) to the payment of any
expenses, fees and/or assessments putsuyent 1o this Ssotion 6 shall be rhade In the
Company’s sole and absolute discretion, In no event whatsoever shall the Company be
obligated to apply any Ownet’s Rent (as hereinafler defined) to the payment of any
expenses, fees and/or assessments or to advance any of its own funds for such purposes,

7 FURNISHING, BQUIPPING, REFURBISHING AND UPGRADES,

(8) Pienishings Package, Owner agees that the Unlt must at all times be
congistent with the other accommodations offered. by the Company in the
Hotel In terms of quality and appearance, Ownar agrees that Owner will
not altsr, modify add to rewmove or otherwlse change the Furmlshings
Package excopt as ditected by the Cornpany. In addition, as determined
from time to thme by the Company, pwsvant to the Unit Malntenance
Agreement and the CC&Rs, Owner may be required #t Ownor’s cost, 1o
refutbish the Unit, Including replacing, upgrading snd/or augmenting
furaiture, accessories, appliances, curtaing, carpeting, wall coverings and
other ftems included in the Furnlshings Package,

(b) Fallure to Maintain Unit. In the event that Owner does not fund the
purohase of the FPumishings Package, refurblshing, upgading or
modifying the Unit as requlred, or does not respond fo the Company’s
request for finding within thirty (30) days after such request is made, the
Comypany may, at s optlon, immediately pursue any remedy provided in
Seotion 6 of this Agreoment, '
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8, TINIT RENTAL. The Company and Owner agres 1o the following:

(a) Rotation Systom, The Company will establish the Rotation System for the
purpose of renting sl individually owned units in the Hotel, other than
units owned by the Company, on 4 rotating and equal basis, Company
owned wnits and hotel rooms on Hotel floorg 17 through 27 will not be
included in the Rotation System. and will be rented prior to other owned
Units. Owner acknowledges, however, that there can be no guatantes that
either oporation of the rotation systetn or hotel guest preference will not
result in the units of other owners being rented more often than Owner's
Untt,  Owner heroby walves any elaim Owner may have for Injuty or
damage under this Agreomeont arlging from the rental of hotel rooms o
units of other ownets under the Rotatlon System,

(b) Discont Rates. The Company shall have the riglt, in its sole and
absalte disoretion, to grant Guests a discount of up to 100% of the daily

gross tent in the event any repalrs of the Unit are required during the -

period of ovoupancy or for other guest satisfadtion lssves, The Company
shell also have the right, 10 its sole discretion, to transfer the Guest renting
the Unit to another Unit in the event the rebate 13 unacceptable 1o the
Gnest; provided that Owner shall be paid & pro tata portlon of mny rent
received by the Compaty for the petlod ity which Guest ocoupied the Unit.

(¢ Forfeited Deposits,  All resorvation deposits that are forfelted and
captured, and all other related cancellation charges pursuant to the
Company'’s cancellation policy shall be allogated first to any Daily Use
Fees that apply to the Unit and then shared between Owner and the
Company in the peroentages provided in Section 9(b) heteof.

(d) Confirmed Reservatlons Valld Upon Termination. Termination of this
Agreement for any reason shall not cancel any eonfirmed reservations for
the Unit, aud the teservations, If not actually transferred by the Company
to another Unjt, shall remain binding upon Owmner, Owner’s heirs,
axecutors, legal representatives and agssigns afler terminatlon of this
Agreament. In the event of a termination, the Company s entitled to any
commissions, feey earned and/or expenses due as a result of the
reservation made or for the Marketing Services provided during the term
of this Agreement,

(¢) Reservations, All reservations, including Owner referrals, must be made
thwough the Company so that they ey be coordinated with other
confirmed reservations, Owner shall schedule personal use of the Unit
with the Company ln aceordance with Sectlon 10 and will reglster with the
Cormpany upon Owner’s antval, No notiee of reservatlons secured by the
Compeany for Guests will be pravided to Owner, except by specifie
roquoest, Owner will not be able to occupy, use or enter the Unit during
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the Unit as follows:

031017

perdods of time when the Unit has been rentwd, and will not be able to
schadule ocoupaney of the Unit durlng periods of time when the Unit hag
been reserved unless thy reservation can be moved to a stmilar Undt pror
to the time of ocoupancy, IN ALL BVENTS, ACCESS TO THE UNIT
SHALL BE COORDINATED BY THE COMPANY, INCLUDING
ACCESS DURING OWNER'S USE OF THE UNIT,

(9 Photographg of Unit. Owner shall allow the Company 1o photograph the

interlor and/pr extorior of the Unlt for marketing purposes, Such
phiotographs ehall be the sole property of the Company and may be used
Tor marketing purposes,

(&) Changes In Rules, The rules set forth in this Section may, st the diseretion

of the Company, be modified so long as reasonable notics of such changes
fs provided to Owner,

RENT, The Company shall pay Owner out of the Net Room Revenue of

(2) Mouthly Profit and Loss, The Company will maintaln a sepatate profit
and logs siatemont for the Unll on a monthly and anuually basis, The

monthly and antual statements shall inclade calewlation of Net Room
Roevenue, the Dally Use Fees, the amount of Rent, and any deductions
from the Rent to pay amounts owed by Owner under this Agreement or
undet the Unit Matntenance Agreement and CO&Rs,

(b) Caloulation of Rent, Within fiftsen (18) days following the end of each

calendar month dutng the term, the Company shall caloulate teit to be
pald to Owner for the prior month by:

) Caleulating Net Room Revenuis;

il Deduoting therefrom the Daily Use Fees for each night that a Guest
uses tha Undt;

iil) To the extent that there shall be a balance of Net Room Revenue
available aftor the foregoing deductions, it shall be allocated fifty
peroent (50%) to the Company and fifty porcent (50%) to Owner as
rent ("Rext'),

() Payment of Rent to Owner, The Owner's Ront, logs the amounts payable

by the Owner under the CC&Ry for Assoclatlon assessments end
assessments for Shared Faoilitles Expenses and Hotol Bxpenses, and under
the Unit Malotenance Agreement for the FR&E Reserve and the Annual
Intentor Deep Cleantng charge and el translent rental faxes, and ahy Non-
Routine Maintenance and Emergency Repalrs Charges, shall be pald to
Owner, exceopt a9 otherwlye provided in this Agreement, by check sent on
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( or before the twentleth (20th) day of the month following the month for
which rent {s being paid. To the extent that the amount of Owner's Rent
for any month I3 Insufficlent to offset the amounts owed by Owner, the
Company or the Assoclation, as appropriate, shall send an Involee for the
amount owed by Owner, and Owner shall pay ell amounts owed within
thirty (30) days of the date of the Invoice,

(d) Limitation of Company Duties, Except sy specifically pravided herein,
Owner acknowledges and agrees that the Company owes no duties of any
kind to Owner, including, without Hmitation, dutles of a fiduciary nature,
and the Company's non-ficuclary duties shall be limited to the payment of
Rent to the extent and as and when due, and the malntenance of acevrate
books of acoount with respect to Owner's Unit,

10, OWNER’S USE OF THE UNIT. Owner and the Company agree that!

() Qwner Usape Calendar, Subjeot to the Company's 21ght to tmpose up to
twelve (12) blackout dates per year in accordance with paragraph (d)
below, Owner may reserve the Undt for Owner's personal use at any time
within the cuent term, provided that: Owner makes an advanced
yeservation by completing and submitting to Manager an Owner tsage
calendar (the "Owner Usage Calondar™) no later than thirty (30) days
aftor the Bffective Date, and January 31 of each term after the initial term,
showing all reservation dates for the remalning tettn or for the subsequent
( twelve (12) month period, as applioable, If Owner fails to deltver the
Qwmner Usage Calendar to Manager as required above, Manager may
assume that the Unit 1s available for short-term ocoupancy for all dates
during the applicable tet, The Owner Usage Calendar shall include all
dates when the Unit will bs ocoupied by the Owner, Owner's family, and
Owner’s non-rental gussts, belng those persons to whom the Owner
intends to make the Untt available without charge.

(by City_of Reno Recuirements, Owoer shall comply with the apploable
ordinanoey adopted by the Cly of Reno with respect to the use of the Unit
by Owner, Owner's family and Owner's non-rental guests,

(¢) Owner Use on Non-Calendared Dates, Notwithstanding the reservation
requirements in Section 10(), If Owner desites to personally use the Unit
on & date other than as set forth on the Owner Usage Calendar, Owner
shall notity Manager of the desite to personally use the Unit, If Manager
Jias not recetved a tentative or ¢onfirmed reservation for the Unit on the
dates requested by Owner, Manager shall make every reasonablo effort to
gocommodate such a request. If Manager has recelved a tentative of
confirmed regervation for use of the Unit, Manager may deny such request
and Owner ghall have no right to personally use the Undt, Manager is
under no obligatlon to inform Owner of any changss In avallabillty based
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on caneellations, no-shows, change In dates, reduced blocks for group
reservations, or any other similar ofreumstances,

() Blackout Dates. The Company shell have the xight to establish, by anmual

written notlae to Owner, up to twelve (12) dates per year that shall pot be
available for Owner usage of the Unit ("Blackout Dates™), Owner
acknowledges that these Bluckout Dates are novessary in order for the
Company to book certaln large convention and group business, and that
these dates will vary from year to yoar, Within 30 days after full
exeoution of this Agreement, and thereafter by Decetxber 1 of each year,
the Compeany will provide notloe to Owrter of the Blackout Dates for the

12 month perlod beghoning February 1 of each year ot for the temainder of

suoh partlal year, as applicable. The Company agroes that Blackout Datos
shall not Include any of the followlng days: Chrlatmuy, New Year's,
Memorlal Day, Tuly 4th, Labor Day, or any of the days designated by the
City of Reno for the anoual events known az "ot August Nights,"
"National Afr Races," or "Street Vibrations.”

(¢) Regisiration, CheokxIn and Cheokeout Poliotes, Owner shall reglster. at the

front deyk of the Hotel In order to revetve a key to Ownet's Unit, QOwner
and his or her personal guests shall; (1) comply with any applicable
aritval/depariure tequirements established by Manager for use of the Unlt
during holidays, special vents, and peak ocoupancy perlods; and (i)
comply with any establlshed check-ln and eheokwout procedures end times.
Owner shall not enter the Unit, not uss any common areas appurtenant to
the Unit, nor permit any person, ‘whether family member, repaltman, or
Owner’s non-rental guest to do so, other than durlng previously reserved
dates of ocoupaney by Owner, without prior notiflcation to, approval of,
and coordination with Managor,

() Hotel Serviees, For any day that Owner or Gluests use the Unit, the

Company will provide lts standaed daily housskeeping and oleaning
gorvice and supply the standard hotel amendtles (sucl ug soap, shampoo,
coffee, oto), pursuant to the terms of the Unit Malntenance Agresment,

() Credit Card Authorization, In order to assuwre Owner’s thmely payment of

051911

funds, Owner agrees to malntain a valid credit card authotlzation on file
with Manager’s Finanoe Department at all thmes as a gource of funds,
This card will be used to pay all expenses owed by virtue of Owner's
ownership or wge of the Unit that are past due by 30 days from the date of
the staternent, The Company will mail Owaer & copy of the receipt within
thirty (30) days of each eharge, Owner Lioveby authotizes the Company
and Managet to acoess the credit established in this paragraph in order to
mest any of Owner’s financlal obligatlons to the Company ox to the
Assoolation,
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() Alternative Agcommogdations. The Company may, in its sole disoretion,
provide Owner with acoormodation lin another unit with similar foatures
in the event thet it determines that the Unit is not avatlable for any reason
for Owner’s uge,

1. COMPLIMENTARY USE OF UNIT. In an effort to continue to promote
rental of the Unit and to famillarlze reprosentatives of corporate cwstomors, teavel
agencles and promoters, altlines and other organizations with the Hotel, the Coympany
ey, for up to five (5) nighis per year, provide complimentary use of the Unit, without
charge or expense, to anyone who in its sole diseretlon, the Company belleves will serve
the long ferm bust Interests and goal of maximizing the value of 'the hotel and the Unity
provided, however, that the Company will vse its best efforts to enswe that
complimentary use does not displace paying Guests.

12, RULES, REGULATIONS AND BTANIJARDS. Owner shall at all times

abide by and comply with all rules and regulations established from time {o time by the

Company and/or the Manager, Owner shall also ensure, al Owner’s sole cost and

exponse, that the Unit shall af all times comply with all standards established from thme to

time By the Company and with all inspection reports and product Improvement plans

fssved from thme to time by the Company, Owner covenants and agrees not to interfere

with, at any time, the employces, agents and/or contractors of the Company and/or

Manager. Owner further agroes-that, in order to malntain the uniform appearance of the

Unlt and mafutain the quallly standards of the Hotel, he or she will not dlsplay any signs

{ thal axe visible to the publiv fiom the Ingide or outside of the Unit, except as othorwise
required by law, '

13, LIMITED POWER OF ATTORNEY., Owner does hersby irrevocably
name, constlivte and appoint the Company, its logal representatives, sucoessors and
assigns. ag Owner’s attorney-in-fact for the term of this Agreement for the limited
purposes of (1) providing Guests with full access to all areas assoclated with the Unit, (1)
cgusing Unlt maintenance aotivitles required of the Company to be undertaken promptly,
(iit) Issving atd signing confirmed regervations for the Unlt and (iv) taking any action,
that may be lawfully permitted to eviet any Guest.

14, (8)  ASSIGNMENT BY THE COMPANY. The Company may assign
thls Agreement without Owner's consent to any affillate of the Company or to any
gucoessor operator or ownet of the Hotel,

(b)  ASSIGNMENT BY OWNER., Owner may not assign this
Agreement, 1 whole or in part, except with the prlor wiliten consent of the Company, In
the eveni of any voluntary sale, assignment or other hypothecailond of 100% of Owner’s
interegt in the Unlt, thly Agresment shall automationlly termitate. In the event of any
Involuntary foreclosure, sale, assignment or other hypothecation of 100% of Owner's
Interest in the Unit, this Agreement shall automatioally continue In full force and effect.
Auy voluntary assignes of the Undt may, upon acosptance by the Company, enter into &
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( Unit Rental Agrooment with the Company in the form then offered by the Company to all
Unlt Owaors, Notwithstanding that this Agreement shall terminate, auy volumtary
nssignee of the Unlt shall be subjeet to the obligation to make the Unit available for all
tentatlve and confirmed reservations held by the Company as of the date of the
assignmoent, and the vental terms of Section 9 hereof shall apply with respect to auy
Rental Rovenues earned in copnedtion with the use of the Unit pursuant to such
reservations, Ownet shall be required to obtair the wiitten agreement of any voluntary
assignee that all confirmed or tentative resetvations for the Unit existing as of the date of
the sale will be honored. Owner shiall soordinate times to show the Unit for purposes of a
sale of the Unit with the Company. The Company shall attempt to accommodate sneh
fhowings commensurate with Reutal Guest use,

15, DEFAULT BY OWNER, Exoept as otherwise provided in thiy
Agreement, if Owner shall defanlt i the performance of Ownet's obligations under this
Agreoment or fail to ablde by the rules and regulations established from time to tine by
the Company and such default shall continue thirty (30) days after Owner’s recelpt of
written notive from the Company detailing the default in questlon, the Company may, n
addition to ull other remadies avallable to the Company at law, or under this Agreoment
o any other agreemertt applicable to Owner’s ownership or wge of the Undt, terminate this
Agreement and/or temporbrlly vease ts offorts to tent the Unit pursuant to this
Agreement untll suoh time as Owner has oured the default ov satisfled the defiofency;
provided, bowever, if, ag a result of such default, the Unit is not in a condition suitable
for rental, the Company may tmmediately cease renting ‘the Unit until such time as
Owner’s defanit Is cured at Owner's expense.

16,  DEFAULT BY THE COMPANY, 1If the Company shall default in the
performance of ity obligations under thiv Agreement and shall fail to oure such default
within sixty (60) days after the Company’s receipt.of wiitten notice from Owner detalling
the default in questlon, Owner may thereafter, as its sole and exolusive remedy, terminate
this Agreement by delivery to the Company of a wiittén fermination notice at any time
prior to the date that the Company has cwed the default it quostion,

17 MANAGEMENT AND OPERATION OF THE HOTEL. Ownet
acknowledges that the Company has entered into, or may enter into, a Hotel Management
Agreement and Associatton Management Agroement. Owner hersby consents to and
approves suoh agreements. Owner further acknowledges that the Company has expended
substantial fiunds to purchage the equipment for the use of all owners and vsers of units in
the Hotel, In conslderation of, and as a muterlal Inducement for the Cormpany's
investment fn such equipment and other matters relating to Hotel, Owner agreos, during
the 1exm of this Agreement, that Owner will not take any action to terminate, or cause the
termination of the Hotel Management Agreement ot the Assoclation Management
Agreement including, without Umitation, taking any action pursuant to the Untform
Common-Interest QOwnorship Act of the State of Nevada, as amended from time to time
(hereinafter called the "Aet™), and as to all matters and meetings relating to the Hotel in
which Owner has the right to consent to and/or to vote, Owner will, during the term of
this Agreement, consent to and voto in favor oft (1) the Company’s and/or Managet's

( ' 12

031511

TUO-GSR. 002694

R.App. 000445




p—

management of the Hotel and the ratlfication and approval of the Association
Management Agreement; (1) the Company’s and/or Manager’s operation of the Hotel in
acoordance with the requiremonts of the Holel Management Agreements; (i) the
Assoctation’s exeoution end delivery to the Company and/or the Manager of any
puaranly agreetnent requlred purswant fo or In conneotion with the Hotel Management
Agreement; and (iv) the Association’s retmbuzsement to the Company of all penalties and
charges Inourred by the Company In connection with the Hotel Management Agreement
or the Assoclation Management Agreement,

18, NO GUARANTEED RENTAL. OWNER ACKNOWLEDGES THAT
THERE ARE NO RENTAL INCOME GUARANTEES OF ANY NATURE, NO
POOLING AGREEMENTS WHATSORVER, AND NO REPRESENTATIONS OTHER
THAN WEAT I8 CONTAINED IN THIS AGREEMENT, NEITHER, THE COMPANY
NOR MANAGER, GUARANTEES THAT OWNER WILL RECEIVE ANY MINIMUM
PAYMENTS UNDER THIS AGREEMENT OR THAT OWNER ‘WILL RECEIVE
RENTAL INCOME BEQUIVALENT TO THAT GENERATED BY ANY OTHER UNIT
IN THE HOTEL,

19, OWNER'S ACKNOWLEDGEMENTS.

A)  OWNER UNDERSTANDE AND ACKNOWLEDGES THAT
EXECUTION OF THIS AGREEMENT AND PARTICIPATION IN THE UNIT
RENTAL PROGRAM AT THE HOTEL I8 VOLUNTARY, AT THE OPTION OF THE
OWNER, AND I8 NOT A REQUIREMENT OF OWNERSHIP OF THE UNIT,
OWNER FURTHER ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT
NEITHER THE COMPANY NOR MANAGER, OR ANY OF THEIR RESPECTIVE
OFFICERS, REPRESENTATIVES, EMPLOYEES, AGENYS, SUBSIDIARIES,
PARENT THE COMPANY AND AFFILIATES HAS (1) MADE ANY STATEMENTS
OR REPRESENTATIONS WITH RESPECT TO THE BCONOMIC OR TAX
BENEFITS OF OWNERSHIP OF THE UNIT; () EMPHASIZED THE ECONOMIC
BENEFITS TO BE DERIVED FROM THE MANAGERIAL EFFORTS OF THE
COMPANY OR MANAGER OR FROM PARTICIPATION IN THE UNIT
MANAGEMENT PROGRAM; (I) MADE ANY SUGGEBSTION, IMPLICATION,
STATEMENT OR REPRESENTATION, THAT ANY POOLING ARRANGEMENT
WILL EXIST WITH PARTICIPANTS IN THIS PROGRAM OR THAT OWNER WILL
BHARE IN ANY WAY IN THE RENTAL PROCEEDS OF OTHER UNIT OWNERS
IN THE HOTEL; OR (IV) MADE ANY SUGOESTION, IMPLICATION,
STATEMENT OR REPRESENTATION, THAT OWNER IS NOT PERMITTED TO
RENT THE UNIT DIRECTLY OR TO USE OTHER RESERVATIONS AGENTS TO
RENT THE UNIT,

B) PURSUANT TO THE TERMS OF ANY HOTEL MANAGEMENT
AGREEMENT THAT HAS BEEN OR MAY BE ENTERED INTO BY THE
COMPANY WITH A MANAGER, EITHER THE COMPANY OR MANAGER MAY
TERMINATE SAME IN ACCORDANCE WITH THE PROVISIONS THEREOF AND
THEREFORE OWNER HEREBY ACKNOWLEDGES THAT THERE CAN BE NO
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GUARANTEE THAT MANAGER. WILL OPERATE THE HOTEL THROUGHOUT
THE TERM OF THIS AGREEMENT, THBE EVENT OF A TERMINATION OF
MANAGER AS THE OPERATOR SHALL NOT CONSTITUTE A DEFAULT UNDER
THIS AGREEMENT AND THE COMPANY RESERVES THE RIGET, IN IT8 SOLE
DISCRETION, TO REPLACE MANAGER WITH ANOTHER OPERATOR OF THE
COMPANY'S CHOQSING. :

20, OWNERSHIP OF MARKS., Owner acknowledges that the names
"GRAND SIFRRA RESORT" and the other Grand Slerra ftudemarks and service
marks (collectively, "Marks') have acquired valuable sscondary meanings and goodwill
in the minds of the hospitality trade and the publio and that services and products beathng
the name "Grand Sievea' and/or any of the other Marks have soquired 4 reputation of
the highest quallty of hotel service, Without prefndice to this Agreement, Owner
acknowledges that Owner has 1o claim to any 1lght, title and interest in and to the Marks
or any and all fopms or embodiments thereof nox to the goodwill attached 1o the Marks in
connevtion with the business, operations and goods In xelation to which the same have
beon and may be used by Owner. The Company shall have the sole and exclusive right to
use of the Marks for marketing and operation of the Hotel, and Owner shall have no right
to wse suoh Marks st any time during or after the term of this Agreement for any putpose
except with the prior wiltten consent of the Company, Owner will not at any time do or
guffer to be done any act or thing which may, i any way, mpalr the tlghts of Manager in
and to the. Marks or which may affect the validity of the Mauks or which may depreciate

the value of the "GRAND SIERRA" names or any of the other Marks or the established
prestige and goodwill connected with any of thd same.

21, MISCELLANEOUS PROVISIONS, This Agreement shall be subject 1o
and sontlngent upon thé following:

() Limitation of Liabillty, Neither the Company nor Manager, nor any of
thelr regpective officers, representatives, employees, agents, subsidiaries,
parent and affiliates shall be lable for any loss or damage to any person or
property, inoluding, but not limited to, Owner, the Guests, the Unit and its
equipment, furnishings and appliances, of any nature resulting from any
acoident ot ogeurrencs In or upon the Unit, or the building In which the
Unit 1s a part, inoluding but not Bmited to, any and all claims, demands,
damages, costs and expenses (includlng, without Hmitatlon, attorneys’
fees, judgments, fines and amounts pald or to be pald in settlement)
resulting froms (1) the acts or omisslons of Guests; (1) wind, raln or ather
clements; or (Hi) theft, vandalism, fire, earthquake, storm or other
casualty; strikes, lockouts, or other labor Interruptions; war, rebellion, tlots
or other elvil unrest; or auy other slmilar event bayond the conirol of the
Company or Manager.

(b) Entive’  Agroement:. Amendmentss  The pertles hereto agree and
acknowledge that this Agroement, together with the Unit Maintenance
Agreement, constitutes the ontite Agrsement betwesn the parties with
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( respoot {0 the remtal of ibe Unit, and there are no oral or wiltten
amendments, modifioations, other agreetenty or reprasentations. Except
ag otherwlse provided in this Agreement, The Company may, no more
fraquently than once each terni, upon at least thitty (30) days prior wiitten
notlee to Owner, modify the services to be provided by the Company
dand/or adjust the charges payable for services provided for herefn to
reflect additions or changes In serviees provided by the Company
generally to all Hotol guests, and to reflect avtual obangey in the cost of
providing services by ihe Company generally to all Hotel guests, as
determined in the Company’s sole diseretion; provided that'the Company
shall not ihereass such standard charges to Owner by more than seven
percent (79) per year without Qwier's wiitten consant,

(o) Governing Law, This Agreement shall be governed by and construed in
acvordance with the Internal laws of the Btate of Nevada, without giving
appleation to principles of contlicts of laws,

(d) Alipmative Dispute Resolution, The partles agree that any disputes
atising out of ox relating 1o this Agreement shall be resolved in accordatioe
with the Dispute Resolution Addendum Agreement attached to the Unit
Maintenanee Agreement as SCHEDULE B, and tlat all reforences to the
Unlt Maintonanee Agreoment in the Dispute Resolution Addendum
Agroement ghall be deemed to refer to this Agreement for purposes of the

( resolution of disputes arising out of or with respect to this Agresment.

(e) Authorlty of Single Owner, Revognizing the fact that thete may be
several Owners of & single Unit, it 1s hereby agteed that Owner’s
desipnate, as listed on the front page of this Agreerment, shall have the
guthority fo Issue any and all instructions to the Company, and to receive
any notices and the Contpany shall act in reliance thereos,

(f) Beverability, If any olause or provision of this Agreement shall be held
Invalid or void for any resson, sush invalid or vold ¢lause or provision
shall not affect the whole of this Agreement and the balance of the
provisions of this Agreement shall rtemain in full foxce and effect,

(%) Notices, Any natioe or demand required under this Agreement or by law
shall be in witting aud shall be deemed effective upon recelpt if sent by
personal dellvery, upon one (1) bustness day if sent by express overnight
delivery with a natlonally recognized conder sexrvice (such as Federal
Bapress) or three (3) business days after having been sent by US malil,
cortifiod mall, veturn recaipt requested and addiessed to the parties at the
addressos set forth above n the reoitals of this Agreement, Either patty
may change such addresses with written votics to the other party,
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(b) Authorization, Owner represents and warants to the Coinpany that
Qwnar s the full authorlly to enter into this Agreement, and that there is
110 other party with an futerest in the Usilt whose joinder in this Agreament
1s necegsary,

(1) Time of the Essence, For all purpodes of this Agreement it shall be
understood that time is of the essence,

IN WITNESS WHEREOF, the parties have expouted this Agreement as of the
day and year set forth above.

MEI-G8R HOLDINGS LLC /bfa
GRAND BIERRA RESORT & CASINO  OWNER!

By .
Signature Sigrature
Print Name: Print name:
Title:
Signature of Co-Owner (if auy)
Print name:
Date signed: © Dato slgned:

Smoking / Non-smoking Unlt Designation:

While managing and taking reservations for your unit, the Compatty would Iike to
designate 1t ag nonsmoking unless you request otherwlse, Although the Company cannot
guaranive that someons will not smoke in a non-smoking unit, it 1s the Conpany's
expetlonce that most people honor this request, Please Initial below ONLY IF YQU
WANT YOUR UNIT TO BE A SMOKING UNIT, OTHERWISE, IT WILL BR
DESIGNATED A NON-SMOKING UNIT,

I would lketo designate my Unit # ag 8 Smoking Unlt
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TRANSFER OF SPECIAL DECLARANT’S RIGHTS AND ASSIGNMENT
OF SALES AGREEMENTS, DEPOSITS AND PROCEEDS

THIS TRANSFER OF SPECIAL DECLARANT'S RIGHTS AND ASSIGNMENT OF
SALES AGREEMENTS, DEPOSITS AND PROCEEDS (this “Assignment”) is made
and executed this____ day of .2011. by CREDIT MARKETS REAL
ESTATE CORP., a Delaware corporation have an office at 383 Madison Avenue, 3™
Floor, New York, NY 10179 (“Assignor™) in favor of GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC. a California limited liability company, as to an
undivided 68.1979%. and AM-GSR HOLDINGS. LLC. a Nevada limited liability
company. as to an undivided 31.8021%. having an office at 9550 Firestone Bivd., Suite
210. Downey, CA 90241 (collectively. “Assignee”).

A. Assignor has, by Grant, Bargain and Sale Dced dated of even date herewith,
conveyed to Assignee all of Assignor’s right, title and interest in and to certain real
property situated in Washoe County, Nevada (the “Property™), as more fully described on
Exhibit “A™ attached hereto and made a part hereof.

B. Portions of the Property are subject to a condominium hotel regime established
pursuant to Nevada Revised Statutes Chapter 116 (the “Condominium Act”) and the
following recorded documents: (1) Declaration of Covenants, Conditions, Restrictions
and Reservations of Easements for Ilotel-Condominiums at Grand Sierra Resort. dated as
of November 27, 2006 and recorded December 15, 2006 in the office of the County
Recorder of Washoe County, as Document No. 3475705: (2) Declaration of Covenants,
Conditions, Restrictions and Reservations of Easements for Hotel-Condominiums at
Grand Sierra Resort, dated as of December 19, 2006 and recorded January 10, 2007 in the
office of the County Recorder of Washoe County, as Document No. 3485358; (3)
Declaration of Covenants, Conditions, Restrictions and Reservations of Easements for
Hotel-Condominiums at Grand Sierra Resort, dated as of January 4, 2007 and recorded
February 9, 2007 in the office of the County Recorder of Washoe County. as Document
No. 3496644; (4) Declaration of Covenants, Conditions, Restrictions and Reservations of
Easements for Hotel-Condominiums at Grand Sierra Resort, dated as of January 31, 2007
and recorded March 8. 2007 in the office of the County Recorder of Washoe County, as
Document No. 3506332; (5) Declaration of Covenants, Conditions, Restrictions and
Reservations of Easements for Iotcl-Condominiums at Grand Sierra Resort, dated as of
March 7, 2007 and recorded March 26, 2007 in the office of the County Recorder of
Washoe County. as Document No. 3512878; (6) Declaration of Covenants, Conditions,
Restrictions and Reservations of Easements for Hotel-Condominiums at Grand Sierra
Resort, dated as of March 22. 2007 and recorded April 13. 2007 in the office of the
County Recorder of Washoe County, as Document No. 3520553; (7) Declaration of
Covenants, Conditions, Restrictions and Reservations of Easements for Hotel-
Condominiums at Grand Sierra Resort, dated as of April 23, 2007 and recorded May 18.
2007 in the office of the County Recorder of Washoe County, as Document No. 3534170;
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and (8) Declaration of Covenants, Conditions, Restrictions and Reservations of
Easements for Hotel-Condominiums at Grand Sierra Resort, dated as of June 8, 2007 and
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recorded June 27, 2007 in the office of the County Recorder of Washoe County, as
Document No. 3548504; (the “Declarations’ "), and corresponding recorded final maps.
Assignor is the successor developer of the condominium hote! units established pursuant
to the Documents and the successor declarant (*Declarant””) under the Declaration.
Assignee desires to acquire all of Assignor’s rights with respect to the ownership and
development of the Property and all of the Special Declarant’s Rights (as defined in
Nevada Revised Statutes Section 116.089) of Assignor as Declarant under the
Declaration in accordance with the provisions of Nevada Revised Statutes Section
116.3104 permitting the transfer of Special Declarant’s Rights.

C. Assignor and Assignee desire to set forth herein their agreements with respect to
the assignment of the above-described rights and the transfer of the Special Declarant's
Rights.

NOW, THEREFORE. in consideration of the sum of Ten Dollars ($10.00) and other
good and valuable consideration in hand paid by Assignee to Assignor, the receipt and
sufficiency of which are hereby acknowledged and confessed. Assignor and Assignee
hereby agree as follows:

1. Assignor hereby assigns, transfers and sets over unto Assignee all of Assignor’s
right, title and interest in and to (i) the Documents, to the extent permitted by the
Condominium Act, (ii) the condominium hotel regime affecting the Property, to the
extent permitted by the Condominium Act, (iii) all agreements of sale, unit maintenance
agreements, and rental agreements (the “Sales Contracts™) respecting the individual or
bulk sale of condominium hotel units in the Property, (iv) all deposits, escrow deposits.
and the like, made pursuant thereto, and the proceeds, income, profits, monies and other
rights and benefits to be derived in, from and under the Sales Contracts and othcrwise and
the disposition of the properties described therein, now existing or hereafter obtained by
or on behalf of Assignor. subject to the provisions of the Sales Contracts, and (v) all of
the Special Declarant’s Rights created pursuant to the Declarations and otherwise arising
under and transferable in accordance with the applicable provisions of the Condominium
Act, to have and to hold the all of the foregoing from this day forward.

2. The intent of this Assignment is to assign to Assignee any and all rights of
Assignor as stated herein and to transfer the Special Declarant’s Rights to the fullest
extent permitted by the applicable provisions of the Condominium Act and the full power
to exercise any and all rights. including without limitation. the Special Declarant’s
Rights, so assigned and transferred. Without limiting the foregoing, the rights conveyed
hereby shall include the rights of Assignor, subject to the applicable provisions of the
Condominium Act:

2.1 To vote for Assignor in the Grand Sierra Resort Unit-Owners’
Association, pursuant to the Bylaws of Grand Sierra Resort Unit-Owners’ Association.
dated December 15, 2006. as amended;

2.2 To do all acts and to execute, acknowledge, obtain and deliver any
and all instruments, documents, items or things necessary, proper or rcquired as a term,

NY\1652093.4
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condition or provision of the Documents or in order to exercise the rights under the
Documents permitted to be assigned in accordance with the Condominium Act,
including. without limitation, the Special Declarant’s Rights of Assignor under the
Declaration and transferred to Assignee hereby, or to receive and enforce any
performance due Assignor under the Documents;

2.3 To give any notices. instructions. or other communications in
connection with the Documents:

2.4 To demand and receive all performances due under or with respect
to the Documents and to take all lawlul ways and mcans for the enforcement thereof and
to compromise and settle any claim or cause of action in Assignor arising from or related
to the Documents and give acquittances and other sufticient discharges relating thereto;

2.5  To file any claim or proceeding or to take any other action, either
in its own name, in that of its nominee, in the name of Assignor, or otherwise, to enforce
performance under or related to the Documents or protect and preserve the right, title and
interest of Assignee hereunder; and

2.6 To perform any and all obligations of Assignor contained in any of
the Sales Contracts and exercise any and all rights of Assignor therein contained
(including, without limitation, the power to sue on the Sales Contracts, in the name of
Assignor or Assignee or both, as fully as Assignor itself could.

3. Assignor represents. warrants and covenants that:

3.1 The Documents and the Sales Contracts, as of the date hereof. have not
been altered. amended. changed, terminated or canceled by Assignor in any way except
as disclosed by public record or by Assignor in writing to Assignee, and no material
breach or default by Assignor exists therein or thereunder.

3.2 Assignor had full power, right and authority to execute and deliver the
Sales Contracts and the Documents, if any, that were executed and delivered by Assignor.
and has full power, right and authority to execute and deliver this Assignment, including,
without limitation, the full power, right and authority to transfer the Special Declarant’s
Rights.

3.3 Assignor has not conveyed. transferred, or assigned the Sales Contracts,
the Documents, the Special Declarant’s Rights or any right or interest therein (including,
without limitation. any security deposits) and has not executed any other document or
instrument that might prevent or limit Assignee from operating under the terms,
conditions and provisions of this Assignment.

4. Assignee hereby assumes the performance of, and agrees to perform, all of the
terims, provisions, covenants and conditions contained in the Documents and the Sales
Contracts, to be performed on the part of Assignor (as declarant, sponsor, seller or
otherwise) thereunder accruing or occurring from and after the date hereof,

NY\1652093.4
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5. Assignor shall indemnify and hold Assignee harmless from any and all damages
and losses as a result of or related to the Sales Contracts first arising or accruing prior to
the date hereof, including, without limitation, any judgment, amounts paid in settlement.
and all costs and expenscs, including reasonable attorneys’ fees, actually incurred in
defending or settling any action, suit or proceeding in connection with the foregoing,
except with respect to the claims set forth on Exhibit “B” attached hereto.

6. Assignor, upon request of Assignee but at no out-of-pocket expense to Assignor,
shall execute and deliver such additional documents, and do such other acts as may be
reasonably necessary to fully implement the intent of this Assignment and to preserve the
rights and interests of Assignec hereunder and the priority, validity and enforceability
thereof.

7. This Assignment shall be binding upon, and inure to the benefit of, the parties
hereto and their respective successors and assigns.

NY\1652093.4
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IN WITNESS WHEREOF, Assigrior has caused this Assignment to be executed on the
day and year first above wiitten,

Assignor:

CREDIT MARKETS REAL ESTATE
CORP., a Delaware corporation

S TeE N esgsde,
Title: vy e Paps oo 57

MYUS520U34
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STATE OF NEW YORK }
s$
COUNTY OF NEW YORK

The foregoipg instrument was acknowledged before me this SOHLCIay ofuucvu.')\/

2011, by , as Vice President of Credit Markets Real Estate
Corp., a Dejaware corporation, on behalf of said corporation.

My Commission Expires:

LIDW S0

otaty Public, State of

STATE OF L e
S8

COUNTY OF

The foregoing instrument was acknowledged before me this day of

2011, by , as of
, 4 limited liability

company, on behalf of said company.

My Commission Expires:

Notary Public, State of

[Notarial Seal]

STATE OF
ss
COUNTY OF

The foregoing instrument was acknowledged before me this ___ day of
2011, by , as of
,a limited liability

company, on behalf of said company.

My Commission Expires:

Notary Public, State of

[Notarial Seal]

NY\1652093.4
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The foregoing assignment of rights and transfer of 8pecial Declarant’s Rights is hereby
accepled:

Assignes;

GAGE VILLAGE COMMERCIAL _»
DEVELOPMENT, LLC, a Califorpid,/
limited liability company

N&ma’z ?»L%% Ry ivy e
Title: PoEOE.T of Wﬁ&ﬁ%’lg

By:

AM-GSR HOLDINGS, LLC,

T Name._ BB _SaSaotin
Title:_ PO bGP

Exhibit A: the Property
Exhibit Br Claims
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CERTIFICATE OF ACKNOWLEDGMENT

State of California )
} 8s.
County of Los Angeles )

On March 30, 2011 before me, MARIO A, TAPANES, a Notary Public, personally appeared
ALEX MERUELO, who proved to me on the basis of satisfactory evidence t6 be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on
the instrument the person{s), or the entity upon behall of which the person(s) acted, executed the
instrument.

Leertifyunder PENALTY OF PERIURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

WARID A, TAVANE

g5 COMM. #19#33384 g
o Notary Public - Cafitoria &5

Log Angales Gounly =

My Comrm, Expires Sep. 27, 2&!6?

Notary Public

Notary Registration No. : 1902284
Commission Expires; 09/27/2014
Notary Phone: {562) 745-2355

The dara below is not required by law. The fatlure to include any information below does not affect
the validity of the Certificate of Acknowledgment

Signer Capacity: Description of Attached Document:
0 Individual(s) Title/Type of Decument: Transfer of Special
0 Corporate Officer Declarant's Rights and Assignment of Sales
1 Partner(s): Agreements, Deposits and Proceeds
O Limited  © General
o Member (LLC): Number of Pages: Four (4) exclusive of
o Managing O Regular exhibits
o Attorney-in-Fact
o1 Trustee(s) Date of Document: «--
o Guardian/Conservator
1 Other: Signer(s) Other Than Named Abave:

Signer is Representing: ---
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FILED
Electronically
CV12-02222

2016-05-09 03:47:25
Jacqueline Bryant
Clerk of the Court

Transaction # 55065

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

* ¥ 3k
ALBERT THOMAS, individually, et al,
Plaintiffs, CaseNo:  CVI12-02222
VS. Dept. No: 10

MEI-GSR HOLDINGS, LLC, a Nevada Limited
Liability Company, et al,

Defendants.

ORDER

Presently before the Court is DEFENDANTS” MOTION TO DISMISS FOR LACK OF
SUBJECT MATTER JURISDICTION (“the Motion™) filed by the Defendants MEI-GSR
HOLDINGS, LLC, A NEVADA LIMITED LIABILITY COMPANY, ET AL. (“the Defendants”™)
on December 1, 2015. Plaintiffs ALBERT THOMAS, ET AL., (“the Plaintiffs™) filed an
OPPOSITION TO MOTION TO DISMISS (“the Opposition”) on December 21, 2015. The
Defendants filed a REPLY IN SUPPORT OF DEFENDANTS’ MOTION TO DISMISS FOR
LACK OF SUBJECT MATTER JURISDICTION (“the Reply”) on December 29, 2015. The Court
heard argument on the Motion on February 8, 2016, and March 2, 2016. This written ORDER
follows.

The COMPLAINT (“Complaint™) in this matter was filed on August 27, 2012. The
Complaint alleged twelve causes of action: I) Petition for Appointment of a Receiver as to

Defendant Grand Sierra Resort Unit-Owner’s Association; 2) Intentional and/or Negligent

R.App. 000460
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Misrepresentation as to Defendant MEI-GSR; 3) Breach of Contract as to Defendant MEI-GSR; 4)
Quasi-Contract/Equitable Contract/Detrimental Reliance as to Defendant MEI-GSR; 5) Breach of
the Implied Covenant of Good Faith and Fair Dealing as to Defendant MEI-GSR; 6) Consumer
Fraud/Nevada Deceptive Trade Practices Act Violations as to Defendant MEI-GSR; 7) Declaratory
Relief as to Defendant MEI-GSR; 8) Conversion as to Defendant MEI-GSR; 9) Demand for an
Accounting as to Defendant MEI-GSR and Defendant Grand Sierra Unit Owners Association; 10)
Specific Performance Pursuant to NRS 116.122, Unconscionable Agreement; 11) Unjust
Enrichment/Quantum Meruit against Defendant Gage Village Development; and 12) Tortious
Interference with Contract and/or Prospective Business Advantage against Defendants MEI-GSR
and Gage Development. The Plaintiffs were individuals or other entities who had purchased
condominiums in the Grand Sietra Resort (“the GSR”). The Plaintiffs filed the FIRST AMENDED
COMPLAINT (“the First Amended Complaint™) on September 10, 2012. The First Amended
Complaint alleged the same causes of action as the Complaint.

The Defendants filed an ANSWER AND COUNTER CLAIM (“the Answer”) on November
21,2012. The Answer denied the twelve causes of action, asserted eleven Affirmative Defenses,
and alleged three Counterclaims. The Counterclaims were: 1) Breach of Contract: 2) Declaratory
Relief: and 3) Injunctive Relief. The Plaintiffs filed a SECOND AMENDED COMPLAINT (“the
Second Amended Complaint”) on March 26, 2013. The Defendants filed an ANSWER TO
SECOND AMENDED COMPLAINT AND COUNTER CLAIM (“the Second Answer”) on May
23, 2013.

These proceedings have been the subject of numerous allegations of discovery abuses by the
Defendants. The Court denied a request for case concluding sanctions in its ORDER REGARDING
ORIGINAL MOTION FOR CASE CONCLUDING SANCTIONS filed December 18, 2013 (“the
December Order””). The Court found case concluding sanctions were not appropriate; however, the
Court felt some sanctions were warranted based on the Defendants’ repeated discovery violations.
The Court struck all of the Defendants’ Counterclaims in the December Order and required the
Defendants to pay for the costs of the Plaintiffs’ representation in litigating the issue of case

concluding sanctions.
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The Plaintiffs’ renewed their motion for case concluding sanctions on January 27, 2014. The
Court conducted a two day hearing regarding a renewed motion for case concluding sanctions. The
Court entered an ORDER GRANTING PLAINTIFFS’ MOTION FOR CASE-TERMINATING
SANCTIONS on October 3, 2014 (“the October Order”). The Defendants” Answer was stricken in
the October Order. A Default was entered against the Defendants on November 26, 2014. The
Court conducted a “prove-up” hearing regarding the issue of damages from March 23 to March 25,
2015. The Court entered the FINDINGS OF FACT, CONCLUSIONS OF LAW AND JUDGMENT
on October 9, 2015 (“the Judgment”). The Court set a hearing on punitive damages for December
10, 2015. The hearing was vacated due to the filing of the Motion.

The Motion contends the Court lacks subject matter jurisdiction over this entire dispute. The
Motion alleges the Plaintiffs have failed to abide by procedures codified in NRS 38.310. NRS
38.310 provides:

1. No civil action based upon a claim relating to:

(a) The interpretation, application or enforcement of any covenants, conditions or
restrictions applicable to residential property or any bylaws, rules or regulations
adopted by an association; or

(b) The procedures used for increasing, decreasing or imposing additional
assessments upon residential property,

may be commenced in any court in this State unless the action has been submitted
to mediation or, if the parties agree, has been referred to a program pursuant to the
provisions of NRS 38.300 to 38.360, inclusive, and, if the civil action concerns
real estate within a planned community subject to the provisions of chapter 1 16 of
NRS or real estate within a condominium hotel subject to the provisions of chapter
116B of NRS, all administrative procedures specified in any covenants, conditions
or restrictions applicable to the property or in any bylaws, rules and regulations of
an association have been exhausted.

2. A court shall dismiss any civil action which is commenced in violation of the
provisions of subsection 1.

(emphasis added). The Motion avers the Plaintiffs’ claims pertain to the “interpretation, application
or enforcement of any covenant, conditions or restrictions” of the governing documents to the GSR
condominiums. The governing documents in this matter are the Seventh Amendment to

Condominium Declaration of Covenants, Conditions, Restrictions and Reservations of Fasements
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for Hotel Condominiums at Grand Sierra Resort (“the CC&Rs”), The Grand Sierra Resort Unit
Maintenance Agreement (“the UMA™), the Grand Sierra Resort Purchase and Sale Agreement (“the
PA™), and the Unit Rental Agreements (“the URA”). The Motion asserts the failure to comply with
the provisions of NRS 38.310 requires all action taken in this matter should be vacated and the case
dismissed.

The Motion asserts the creation, operation, and management of the Grand Sierra Resort Unit
Rental Association (“GSRURA”) is expressly provided for within the CC&R’s. The fees imposed
on the condominium owners, including those within the UMA, are controlled by the CC&Rs. The
Motion argues the Second Amend Complaint alleged violations of the CC&R’s and UMA, thus
requiring their interpretation and requiring the application of NRS 38.310.

The Opposition avers NRS 38.310 is not applicable to the instant case because the
Defendants are third-parties outside the scope of NRS 38.310’s protections. The Opposition relies
on Hamm v. Arrowcreek Homeowners’ Ass’n, 124 Nev. 290, 183 P.3d 895 (2008), to support their
contention the Defendants are not acting as agents of the GSRURA. In Hamm, the Supreme Court
of the State of Nevada (“the Supreme Court”) addressed whether NRS 38.310 applied to collection
agencies. The Supreme Court determined the collection agency at issue was in an agency
relationship with the HOA because it was hired by the HOA to collect the assessments from the
homeowner. “An agency relationship results when one person possesses the contractual right to
control another's manner of performing the duties for which he or she was hired.” Id. at 299, 183
P.3d at 902. The Supreme Court determined “an agency relationship existed here because
Arrowcreek HOA hired [the collection agency] to collect the Hamms’ alleged assessments and
possessed the contractual right to direct” the collection agency to act on the HOA’s behalf. Id, 183
P.3d at 902. The Supreme Court concluded NRS 38.310 was applicable to those claims arising from
actions performed as the HOA’s agent. The Opposition asserts the Supreme Court therefore held
NRS 38.310 only applies to the HOA or agents of the HOA.

The Opposition argues MEI-GSR, Gage, and AM-GSR are not agents of GSRURA, thus
NRS 38.310 is not applicable to the defendants in this action. The Opposition therefore asserts the

dismissal of this case in not warranted. The Opposition argues the evidence presented in this case
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fails to demonstrate the GSRURA pays MEI-GSR to operate the rental program. The Opposition
asserts MEI-GSR never acted to effectuate the purposes of GSRURA, only to effectuate the goals of
MEI-GSR, Gage, and AM-GSR. The Opposition contends the actions of the Defendants were only
to benefit themselves and “wholly abandoned the interests and purposes of the [GSRURA]” by never
putting the money collected for various fees and assessments into GSRURA reserves and by acting
with the intent to eliminate the GSRURA. The Opposition 20:16-17. The Opposition asserts the
absence of an agency relationship between the Defendants and GSRURA renders NRS 38.310
inapplicable. The Opposition argues, should the Court find an agency relationship, NRS 38.310 is
still inapplicable because the Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Eleventh, and
Twelfth causes of action are not asserted against GSRURA. The Opposition alleges the first cause
of action for the appointment of a receiver is not subject to NRS 38.310 because an arbitrator cannot
appoint a receiver.

The Reply argues the Defendants are all within the provisions of NRS 38.300 to NRS 38.360.
The Reply contends GSRURA is the homeowner’s association for the Grand Sierra hotel-
condominium units and is covered by NRS 38.310. Both Gage and AM-GSR are successor
Declarants pursuant to the CC&Rs. The liability of both Gage and AM-GSR to the Plaintiffs would
be as Declarants under the CC&Rs relating to the operation and management of the units. The
Reply asserts all issues in the Second Amended Complaint implicate the interpretation and
application of the governing documents, requiring the Plaintiffs to comply with NRS 38.310.

The Opposition also relies on McKnight Family, LLP v. Adept Mgmt. Serv., 129 Nev. Adv.
Op. 64,310 P.3d 555 (2013), to argue NRS 38.310 is inapplicable to claims regarding the right to

possess and use property. In McKnight, the Supreme Court found:

An action is exempt from the NRS 38.310 requirements if the action relates to an
individual's right to possess and use his or her property. In Hamm, this court
determined that a lien on a property does not present an immediate danger of
irreparable harm nor is it related to an individual's title to property for NRS 38.310
purposes because a lien exists separate from the property, and the right to use and
dispose of the property remains with the owner until the lien is enforced at
foreclosure proceedings.
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Id, 310 P.3d at 558. The Opposition asserts all causes of action in this case relate to the Plaintiffs’
right to use and possess their property. The Opposition argues the evidence establishes the
Defendants deliberately interfered with the Plaintiffs’ rights to use and possess their property by
renting the condominiums without permission and taking steps to force the Plaintiffs to sell or lose
their units. The Opposition relies on the Court’s finding MEI-GSR wrongfully committed numerous
acts of dominion and control over the property of the Plaintiffs in “derogation, exclusion or defiance
of the title and/or rights of the individual unit owners.” The Judgment 18:15-21. Within the
Opposition, and during oral argument, the Plaintiffs argue all their claims pertain to and stem from
the title the Plaintiffs hold in the condominium units.

The Reply argues the Plaintiffs’ claims do not relate to the title of property. The Reply
contends the McKnight Court stated claims “relating to title” are exempt from NRS 38.310, not
claims regarding the right to possess and use property. The McKnight Court addressed wrongful
foreclosure, quiet title, and slander of title. The Supreme Court found only the quite title claim was
exempt from NRS 38.300(3) because it required the district court to determine who holds superior
title to a land parcel. The Reply contends the Plaintiffs’ claims exist separate from the title to land
and are civil actions per NRS 38.300.

The Court finds none of the claims in the Second Amended Complaint would impact the
owners’ title to the units; therefore the Court will not deny the Motion on this ground. The Court
finds the claims raised by the Plaintiffs require interpretation and application of the governing
documents. The Plaintiffs’ causes of action relate to matters provided for in the governing
documents. McKnight limited its analysis to a claim for quiet title. The causes of action in this
matter do not concern claims of superior title. To determine whether there was interference with the
use of the Plaintiffs’ ability to use their condominiums necessarily requires interpretation of the
CC&Rs. To apply McKnight’s “possession and use” language as the Plaintiffs request would be a
broader application than the Supreme Court has permitted in McKnight. McKnight, 129 Nev. Adv.
Op. 64, 310 P.3d at 558. Pursuant to the Plaintiffs’ argument, almost any alleged violations of the

CC&Rs could arguably be framed as interference with the use and possession of one’s property.
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This is an unreasonable reading of the applicable statute. “If the plain meaning of a statute is clear on|
its face, then [this court] will not go beyond the language of the statute to determine its meaning.”
Rosequist v. Int’l Ass’'n of Firefighters, 118 Nev. 444, 448, 49 P.3d 651, 653 (2002).!

The Opposition next contends NRS 38.310 does not pertain to subject matter jurisdiction.
The Opposition asserts NRS 38.310 pertains to justiciability and not jurisdiction. The Opposition
argues “the Nevada Legislature cannot divest the District Court of subject matter jurisdiction.” The
Opposition 27:20-22 (emphasis in original). The Opposition alleges the Supreme Court has erred in
finding a party must exhaust administrative remedies prior to proceeding with an action in the
district court. The Opposition 29:3-5. The Opposition cites City of Henderson v. Kilgore, 122 Nev.
331, 336, 131 P.3d 11, 15, n.10 (2006), to argue the failure to exhaust administrative remedies does
not pertain to subject matter jurisdiction, but pertains to justiciability. The Reply contends NRS
38.310 provides a mandatory statutory administrative remedy which deprives the Court of subject
matter jurisdiction due to the Plaintiffs’ failure to exhaust all administrative measures.

The Court finds the Opposition’s argument on this issue be unpersuasive. Access to the
courts has been limited by the legislature via requirements to exhaust available administrative
remedies. “[W]hether couched in terms of subject-matter jurisdiction or ripeness, a person
generally must exhaust all available administrative remedies before initiating a lawsuit, and failure to
do so renders the controversy nonjusticiable.” Allstate Ins. Co. v. Thorpe, 123 Nev. 565, 571, 170
P.3d 989, 993 (2007). There are various types of legal actions which the legislature has placed

conditions upon before a party may seek relief in the district court. Similar to the requirements of

! McKnight has been cited twenty-four times by the Federal District Court for the District of Nevada (“Federal District
Court”) and once in an unpublished decision by the Supreme Court. The Court finds these cases to be persuasive, but
not precedential, authority. In reversing the granting of a motion to dismiss a quiet title action, the Supreme Court stated
McKnight recognized a quiet title claim is exempt from NRS 38.3 10, but did not expand McKnight's holding. LN
Mgmt., LLC v. Caban, 64833, 2014 WL 5795500, at *] (Nev. Nov. 5, 2014). The Federal District Court has found
claims for unjust enrichment, bad faith, and wrongful foreclosure fall under the confines of NRS 38.310 and such claims
must be dismissed. The Federal District Court has noted McKnight found quiet title claims are expressly exempt from
NRS 38.310, but has not expanded this exemption beyond causes of action for quiet title. Carrington Morigage
Services, LLC v. Absolute Bus. Sols., LLC, Estrella Homeowners Ass'n, 215CV01862JADPAL, 2016 WL 1465339, at *3
(D. Nev. 2016); U.S. Bank, N.A., v. Woodchase Condominum Homeowners Association & Jason Edington,
215CV01153APGGWEF, 2016 WL 1734085, at *2 (D. Nev. 2016); Abet Justice LLC v. First Am. Tr. Servicing Sols.,
LLC, 214CV908JCMGWEF, 2016 WL 1170989, at *3 (D. Nev. 2016); U.S. Bank, Nat. Ass'nv. NV Eagles, LLC, 2:15-
CV-00786-RCJ, 2015 WL 4475517, at *3 (D. Nev. 2015).
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NRS 38.310, NRS 613.420, requires the exhaustive of administrative remedies as a prerequisite for
filing employment discrimination claims in district court. Pope v. Motel 6, 121 Nev. 307, 114 P.3d
277 (2005) (“NRS 613.420 requires an employee alleging employment discrimination to exhaust her
administrative remedies by a filing a complaint with NERC before filing a district court action.”).
The Supreme Court has acknowledged “the legislature intended that claims involving employment
discrimination were to be administratively exhausted prior to seeking redress in the district courts.”
Palmer v. State, 106 Nev. 151, 153, 787 P.2d 803, 804 (1990). The Supreme Court has upheld
similar application of administrative remedy requirements in various matters. See NRS 679B.120;
NRS 463.310; NRS 374.640; NRS 278.3195; NRS 41A.071.

In State, Nevada Dept. of Taxation v. Scotsman Mfg. Co., Inc., 109 Nev. 252, 254, 849 P.2d
317,319 (1993), the Supreme Court addressed whether NRS 374.640(1) and NRS 374.680 required
Scotsman to file a refund claim with the Department of Taxation and Tax Commission prior to filing
a claim in the district court. The Supreme Court found “[a] taxpayer must exhaust its administrative
remedies before seeking judicial relief; failure to do so deprives the district court of subject matter
jurisdiction.” Id., 849 P.2d at 319.

The Supreme Court discussed the exhaustion of administrative remedies requirement in
Benson v. State Eng’r, 131 Nev. Adv. Op. 78, 358 P.3d 221 (2015). In Benson, the district court
granted the State Engineer’s motion to dismiss for failure to exhaust administrative remedies. The
Supreme Court affirmed and found the party was required to “exhaust all available administrative
remedies pertaining to the State Engineer’s decision on a water permit before filing a petition for
judicial review with the district court.” Id.,, 358 P.3d at 228. In Mesagate Homeowners' Ass'nv. City
of Fernley, 124 Nev. 1092, 1099, 194 P.3d 1248, 1252 (2008), the Supreme Court again found
exhaustion of administrative remedies was required “before initiating a lawsuit, and failure to do so
renders the controversy nonjusticiable.” The Supreme Court held in Mesagate the plaintiff failed to
exhaust their administrative remedies by not appealing the City’s approval of a building permit to
the Board of Appeals established pursuant to NRS 278.3195, and the matter was nonjusticable as a
result.

1
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Similar to the language in NRS 38.310, NRS 41A.071 states if an action for medical
malpractice “is filed in the district court, the district court shall dismiss the action, without prejudice,
if the action is filed without a [medical expert] affidavit.” (emphasis added). Both NRS 38.310 and
NRS 41A.071 contain “shall.” Shall “is mandatory and does not denote judicial discretion.” Washoe
Med. Ctr. v. Second Judicial Dist. Court of State of Nev. ex. re. County of Washoe, 122 Nev. 1298,
1303, 148 P.3d 790 (2006). “The Legislature’s choice of the words ‘shall dismiss’ instead of ‘subject]
to dismissal’ indicated that the Legislature intended that the court have no discretion with respect to
dismissal.” Id., 148 P.3d at 790.

The Supreme Court has recently found failure to comply with the affidavit requirement
warrants dismissal even after years of litigation. In Wheble v. Eighth Judicial Dist. Court of State ex
rel. County of Clark, 128 Nev. Adv. Op. 11, 272 P.3d 134, 137 (2012), the plaintiff filed the
complaint in 2006. The plaintiff failed to attach the affidavit to the complaint and filed an errata to
the complaint five days later attaching the expert affidavit. The defendants moved for summary
judgment in 2009 arguing the plaintiff’s failure to attach an expert affidavit to their initial complaint
rendered the entire complaint void. The Supreme Court held a “medical malpractice complaint filed
without the required affidavit is void ab initio.” Id, 272 P.3d at 137. A void ab initio complaint is
“of no force and effect” from the beginning of the action. Washoe Med Ctr, 122 Nev. at 1304, 148
P.3d at 794.

The United States Supreme Court has recognized there is a “long-settled rule of judicial
administration that no one is entitled to judicial relief for supposed or threatened injury until the
prescribed administrative remedy has been exhausted.” Myers v. Bethlehem Shipbuilding Corp., 303
U.S. 41, 50-51, 58 S. Ct. 459, 463 (1938). The “doctrine is applied in a number of different
situations.” McKart v. United States, 395 U.S. 185, 193, 89 S. Ct. 1657, 1662 (1969). The United
States Supreme Court has held “strict adherence to the procedural requirements specified by the
legislature is the best guarantee of evenhanded administration of the law.” MecNeil v. United States,
508 U.S. 106, 113, 113 S.Ct. 1980, 1984 (1993)(citing Mohasco Corp. v. Silver, 447 U.S. 807, 826,
100 S.Ct. 2486, 2497, (1980)).

1
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“Lack of subject matter jurisdiction can be raised at any time during the proceedings and is
not waivable.” Mainor v. Nault, 120 Nev. 750, 761, 101 P.3d 308, 315 (2004). The Supreme Court,
however, has held “a party may, by his conduct, become estopped to raise such a jurisdictional
question.” Gamble v. Silver Peak Mines, 35 Nev. 319, 133 P. 936, 937 (1913). The Opposition
asserts the Defendants have waived the issue of subject matter jurisdiction by litigating this case,
filing in justice court, and by stipulating with the Plaintiffs to bring the dispute before the Court. The
Court notes the Defendants filed the Motion after the entry of the Judgment in this matter and prior
to the hearing on punitive damages. The Defendants did not raise the purported jurisdictional defect
until almost four years after the institution of this action. The Defendants explained during oral
argument the issue of subject matter jurisdiction could be raised at any time. When asked by the
Court whether the trial could have occurred and the jury was in deliberation whether the Defendants
could seek to dismiss the case for lack of subject matter jurisdiction, the Defendants responded in the
affirmative. February 8, 2016, Hearing Trans. 9:17-24. The Defendant asserted the parties “could
have gone through the entire case, and then if there was an appeal, the Supreme Court could have
actually, on their own, without anyone raising the issue” dismissed the action for lack of subject
matter jurisdiction pursuant to NRS 38.310. February 8, 2016, Hearing Trans. 33:13-18.

The Defendants allege they were not aware of the application and requirements of NRS
38.310 until preparing for the punitive damages hearing. Dec. of H. Stan Johnson 1:6-10 (“I was
doing research on the Opposition to Plaintiffs’ Motion for Punitive Damages. [ read a case which
referenced NRS 38.310. To the best of my knowledge this was when I became aware of NRS
38.310.”). The Court notes it is unclear why NRS 38.310 was discovered in the course of punitive
damages research and not at a prior time. The Defendants referenced NRS 116 at the March 25,
2015, Evidentiary Hearing. The Defendants acknowledged the requirement to arbitrate because the
Real Estate Division “actually have primary jurisdiction” over issues regarding the homeowners
association’s actions regarding reserves. March 25, 2015, Evidentiary Hearing Trans. 537:15-16.
As the Plaintiffs noted at oral argument, the reference to NRS 116 indicates there was an awareness
of possible administrative measures that needed to be exhausted prior to the Court having

jurisdiction. Defendants’ counsel’s assertion his comments were limited to NRS 116 and
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underfunded reserve damages sought rather than civil actions considered under NRS 38.310, is
unpersuasive. The reasoning of Gamble, however, is not applicable to the instant case.

The Supreme Court in Gamble addressed the jurisdictional argument raised by the
respondents, finding, “[a] party in an appellate court who has treated the judgment as final and asked
that the same be affirmed or reversed will not be heard afterwards, when the decision has gone
against him, to contend that the judgment was not final and the court therefore without jurisdiction to
determine the questions presented on appeal.” Gamble, 35 Nev. at 319, 133 P. at 937 (emphasis

added). The Supreme Court stated,

We see no valid reason why the rule of estoppel to question the finality of the
judgment ought not to apply as well to a respondent who has assumed throughout
the proceedings that the judgment was final. In this case counsel for respondents,
not only did not question the finality of the judgment in brief or oral argument, but
prayed for its affirmance. In the lower court they stipulated that the statement on
motion for a new trial should be regarded as the statement on appeal from the
judgment. They also petitioned for and obtained an order for the issuance of a writ
of assistance as a part of the process to carry out the judgment, assuming, as they
must have done for such purpose, that the judgment was final.

Id., 133 P. at 938. The Supreme Court has further noted defendants who are willing to proceed and
be bound by the jurisdiction of the court and the ultimate resolution of the dispute cannot challenge
jurisdiction after judgment has been entered against them. Boisen v. Boisen, 85 Nev. 122, 124, 451
P.2d 363, 364 (1969)(“[H]is assertion of jurisdiction by the counterclaim coupled with his complete
acquiescence in the wife’s claim to jurisdiction at trial estopped him from raising the issue for the
first time on appeal.”). The “judgement being in favor of the [Plaintiffs], the [Defendants], who
invoked the jurisdiction of the court in the first instance, cannot now be heard to question that
jurisdiction.” Grant v. Grant, 38 Nev. 185, 189, 147 P. 451, 452 (1915).

Clearly there is a tension between the freedom to raise jurisdiction at any time and the waiver
or estoppel bars to raise the issue. The Court finds it is constrained to resolve the issue in favor of the
Defendants. The Court finds the reasoning of Gamble or Grant does not extend to this case. The
Defendants sought relief through the court system by filing numerous actions in Justice Court. The
Defendants later stipulated with the Plaintiffs to resolve the disputes between the parties in District

Court. The Opposition 3:18-21. However, the parties did not proceed to trial. It was the action of

-11-
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this Court in issuing case concluding sanctions which resulted in the judgment in favor of the
Plaintiffs. The Court’s actions accelerated the conclusion of these proceedings and the parties did
not proceed to the ultimate resolution of the matter through trial. The Defendants did not wait to
raise the issue of jurisdiction after the conclusion of trial and on appeal such as the parties

did in Gamble. Accordingly, the Court finds the facts of this case do not warrant estoppel as
discussed in Gamble and Granit.

The Court finds the language of NRS 38.310 mandates the Court to dismiss this action.
Under NRS 38.310, “the district court must dismiss any dispute arising from the interpretation,
application, or enforcement of homeowners’ associations covenants, conditions, and restrictions
[ ]if the parties did not first submit the dispute to mediation or arbitration.” Hamm, 124 Nev. at 293,
183 P.3d at 898. Unlike Arrowcreek and McKnight, where the parties challenging the court’s
jurisdiction acted immediately, the Defendants waited to take action until after judgment was
rendered against them. This conduct results in great detriment to the Plaintiffs in this action. Yet, the
Court finds the Supreme Court’s application of mandatory statutory language in Wheble requires the
Court to dismiss this action, despite the great deal of work the parties and Court have dedicated to
this litigation.

The Court finds to act contrary to the mandates of NRS 38.310 would violate the separation
of powers, whereby courts are bound to follow the laws passed by legislative bodies. AsJ ohn
Adams noted in his 7% “Novanglus” letter published in 1774, we are “a government of laws, and not
of men.” “This separation is fundamentally necessary because ‘[w]ere the power of judging joined
with the legislative, the life and liberty of the subject would be exposed to arbitrary control, for the
judge would be the legislator: Were it joined to the executive power the judge might behave with all
the violence of an oppressor.”” Berkson v. LePome, 126 Nev. 492, 498-99, 245 P.3d 560, 565
(2010)(citing Galloway v. Truesdell, 83 Nev. 13, 19, 422 P.2d 237, 242 (1967)). The Court cannot
substitute its opinion of what should happen under these facts for the opinion of the people of this
State as expressed by their elected legislators.

//
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This matter has been the subject of extensive motion practice. The Court finds this result to
be inimical and unjust after the course of the Defendants’ conduct throughout this litigation. The
record speaks for itself regarding the lackadaisical and inappropriate approach the Defendants have
exhibited toward the Nevada Rules of Civil Procedure, the District Court Rules, the Washoe District
Court Rules, and the Court’s orders. The Defendants have done everything possible to make the
proceedings unjust, dilatory, and costly in abject contravention of NRCP 1. The Court is bound to
following the law and its application and interpretation by the Supreme Court. Should this Court
feel it had the authority to decide the issue presented based on what was “fair” or “just” it would
deny the Motion out of hand. The Defendants clearly do not deserve the result they will receive, but
it is the law.

IT IS HEREBY ORDERED the DEFENDANTS’ MOTION TO DISMISS FOR LACK OF
SUBJECT MATTER JURISDICTION is GRANTED.

DATED this 9 day of May, 2016. %
Z

ELLIOTT A. SATTLER
District Judge

-13-
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CERTIFICATE OF MAILING

Pursuant to NRCP 5(b), I certify that [ am an employee of the Second Judicial District Court
of the State of Nevada, County of Washoe; that on this day of May, 2016, I deposited in the
County mailing system for postage and mailing with the United States Postal Service in Reno,

Nevada, a true copy of the attached document addressed to:

NONE

CERTIFICATE OF ELECTRONIC SERVICE

I hereby certify that I am an employee of the Second Judicial District Court of the State of
Nevada, in and for the County of Washoe; that on the _Ci day of May, 2016, I electronically
filed the foregoing with the Clerk of the Court by using the ECF system which will send a notice of

electronic filing to the following:

Jonathan Tew, Esq.
Jarrad Miller, Esq.
Stan Johnson, Esq.

Mark Wray, Esq.

” Sheila Manstield
Administrative Agsistant
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Renn Nevada 9501

FILED
Electronically
CV12-02222
2019-01-25 01:02:29
Jacqueline Bryant
CODE: 3105 Clerk of the Court
Jarrad C. Miller, Esq. (NV Bar No. 7093) Transaction # 70859
Jonathan J. Tew, Esq. (NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson
50 West Liberty Street, Suite 600
Reno, Nevada 89501
(775) 329-5600
Attorneys for Plaintiffs

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

ALBERT THOMAS, individually; et al.,
Plaintiffs,

VS. Case No. CV12-02222
Dept. No. 10
MEI-GSR Holdings, LLC, a Nevada Limited
Liability Company, GRAND SIERRA
RESORT UNIT OWNERS’ ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada Limited
Liability Company; AM-GSR HOLDINGS,
LLC, a Nevada Limited Liability Company;
and DOE DEFENDANTS 1 THROUGH 10,
inclusive,

Defendants.

ORDER GRANTING MOTION TO SUBSTITUTE RECEIVER

This Court has examined Plaintiffs' Motion to Substitute Receiver ("Motion"), the
Defendants’ Response to Motion to Substitute Receiver (“Response”), and Plaintiffs’ Reply in
Support of Motion to Substitute Receiver (“Reply”). The Court further held a status conference
on January 23, 2019 (“Status Conference”) during which the parties presented arguments on the
Motion and related briefing.

The Court hereby finds as follows:

A. Due to the Nevada Supreme Court’s reversal of this Court’s May 9, 2016 dismissal

order (“Dismissal Order”), this case is now restored to the procedural posture it was

in immediately prior to the date of the Dismissal Order.

ORDER GRANTING MOTION TO SUBSTITUTE RECEIVER
PAGE 1
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Miller & Williamson
50 West Liberty Street,

Suite 600
Renn Nevada 89501

B. All of this Court’s prior orders, including, but not limited to, its (1) October 3, 2014
case-terminating sanctions order, (2) January 7, 2015 order appointing receiver, and
(3) October 9, 2015 Findings of Fact, Conclusions of Law and Judgment (“FFCLJ”),
are in full force and effect as if the Dismissal Order was never issued.

C. The Defendants’ Response does not take issue with the credentials of Mr. Teichner to

serve as receiver, and during the Status Conference, Defendants’ stipulated to
Mr. Teichner’s substitution as receiver.

IT IS HEREBY ORDERED that the Plaintiffs’ Motion is granted.

IT IS FURTHER ORDERED that Richard Teichner, CPA, ABV, CVA, MAFF, CFF,
CRFAC, FCPA, CGMA and CDFA (“Receiver”) shall be and is hereby appointed and
substituted in place of James S. Proctor as Receiver, subject to the same obligations, duties, and
powers as set forth in this Court’s prior receivership orders and this Court’s FFCLJ. So long as
Mr. Teichner accepts the position of Receiver, he shall immediately begin his receivership duties
from the date of this order.

IT IS FINALLY ORDERED that if any issues pertaining to Mr. Teichner’s substitution
or his role and performance as Receiver arise that require guidance or assistance from the Court,
the parties shall inform the Court without delay. The Court is available to address any such

1ssues or concerns.

DATED this -5 day of ANUAKLY 2019.

Core

DISTRICT COURT JUDGE

Subg’tted by: ; : /
INerdd C. MillerTEsq.

Jonathan Joel Tew, Esq.
Attorney for Plaintiffs

ORDER GRANTING MOTION TO SUBSTITUTE RECEIVER
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