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From: shawn bidsal 

Sent: 2/27/2020 5:38:33 PM 

To: ben@claproperties.com;shawn bidsal 

Subject: Re: Green Valley Commerce information 

Attachments: Signed Lease - Andrew Lynam.pdf 

i have been managing the green valley properties since we bought them and this is the 
first time that you are asking to manage the properties. perhaps it is because of our 
current dispute and has nothing to do with our management performance. 

you also know that we are a management company with the experience , staff and are 

equipped to handle the day to day operation of these properties. that is the reason you 

approached me to find these deals and buy and manage them for the past decade, 
therefore i should continue managing the properties. 

Respectfully Ben, you do not have the organization, staff nor the time to manage the 
day to day issues of these properties. your main business is Noveltx and you are in 
manufacturing, import and wholesale of fabrics. you can not put a full time effort (like we 
do) managing these properties. 

regarding the specific items in your email: 

1. regarding the property documents, when we bought the property, you received all the 
documents relating to these properties (from auction.com , escrows, joint emails from 
brokers and later on every year, i have provided you with the financials, rent rolls and 
tax returns. you have aii the information up to and inciuding the tax returns tiii the end of 

2018, so there is no need to set up a meeting to inspect or copy the documents that you 
already have. we are in the process of completing 2019 financials and i will send them 

to you as soon as they are available. if you still want to inspect the books and records, 
march 9 will not work for me, however we can do it on march 17 or 18. if you want to 
have anyone other than yourself to come by, please let me know exactly who will be 
appearing to inspect the books and records so that i can properly prepare. 

n tha altarnativ tn anus hath Af 11a Him 1 nan nanny {avuan tha hava all tha mn 
il UiIc aneimative, tC save oow Gi us ume, 1 valli copy (even though YOu nav < uic 

documents), the documents and mail them to you again. 

2. regarding the marketing of the property, they are listed on the national platforms such 
as loop net and co star, we also send brochure to whoever request them including lease 
applications, we also cooperate with all the brokers in the market who bring us 

prospective tenants and pay them commission. we constantly show the space to 
prospects who call us directly or thru their brokers. a good example of such broker 
cooperation is the last lease we did few months ago for a unit in green valley commerce 
to a tenant (H84) who was represented with a third party broker which we paid 

commission to (see attached lease). 
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Contrary to your claim that i discharged the broker, i listed the green valley commerce 
for lease with cushman and wakerfield (Amy and Daniellie). however after several 
months without any activity, they canceled the listing unilaterally by themselves. Also 
contrary to your new claim, you knew for the past 9 years that west coast investment 
has listed the property for lease and has actively leased the spaces with or without 
additional brokers, Again, this is the first time that you are raising the issue about west 
coast investments because of our current dispute. Frankly, we are doing a better job of 
showing the space to more prospects than brokers ever brought tenants to tour the 
space. if you like, i can list it again with a different broker such as MDL or Mcnnemy real 

estate. 

3. regarding the repairs, we have done the necessary repairs to the roof, landscape, 
etc. if there are specific items you are concerned about, please let me know what they 

are. 

4. that is not going to happen. 

5. the property is being appropriately managed. you can visit the properties any time 

you like, but i am not turning over keys. 

6. you have copies of most of the financial statements. if you are missing anything, let 
me know and i will get them over to you. 

7.1 do not agree. 

8. you have asked to look at the books and records. this information is in the books and 
records. 

9. i have kept you in the loop as we have gone along. to the extent you want additional 

information, you have asked to look at the books and records. this information is in the 
books and records. 
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however the broker listing agreement is part of the bo 

EP RY. | 

Shawn Bidsal 

West Coast Investments Inc 

14039 Sherman Way, Suite 201 
\/an Nive CA O1408 

Vv call INuUyo NIN J NTTUY 

818-901-8800 p 
818-901-8877 f 

On Monday, February 24, 2020, 12:52:00 PM PST, ben@claproperties.com <ben@claproperties.com> 
wrote: 

Dear Shawn, 

| am a manager of Green Valley Commerce, LLC (“Green Valley”) and the 
owner of member CLA Properties, LLC. You have been assuming the role 
of day to day manager, and indeed you testified that that was the reason 
you were given a much greater share of profits than your contribution to 
capital would have justified. But you have failed to provide me with 
information to which | am entitled in the above stated capacities. 

Therefore, by this letter | demand you provide me with the following: 

1. By March second, 2020 in writing confirm that along with my 
accountant, attorney or other representative all books and records of Green 

Valley will be made available for inspection and copying by me, my 
accountant, attorney or other representative inspection at the location that 
unt ara kanninn thao rarnrd A Arm Cu ai© RCCpPIiyg ui 1CLOIU Ol iviarrni LV 

2. if notwithstanding substantial vacancy you have an expianation for 

discharging the leasing broker and not replacing him (other that you were 
attempting to harm Green Valley), 
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Please provide same to me in writing by February Zl, £LUZV. 

listing by Westcoast Investment has never been acceptable to me. It not 
only has not produced any results, but has caused Green Valley to loose 

oppo HN | PRE-I ~~ an £ HEN Ns | 
leasing opportunities while being a conflict of interest. 

3. As you have acknowledged there have been substantial 
repairs needed on Green Valley's properties. If there is a reason for not 
having completed all such repairs by now, (other than that you wanted to 

harm Green Valley), provide it to me in writing by February 271 2020. 

4. | again demand that you turn over the day to day 
management of Green Valley to me immediately. 

5. | need the keys to both properties in Henderson and Phoenix to 
inspect the property, start the repairs, and arrange showings to prospective 
tenants. 

6. You need to share with me the passcode of the online 
banking for all the bank accounts. 

7. Since we have a dispute about management, unless you 
want tn trirm mananamant nver tn me an indaenandant third 

A LWW LL nr rial ica HYwiliviit Vl WW 11s, air nn 1Gepe A 1 Hu 

managers must be hired for both properties. 

8. Please provide me with the list of all the vendors and their 

contact information. 

9. Please provide with the leasing activity for the last 2 years. | need to 
know what efforts you have made to iease inciuding ail advertisements, 
communications with prospective tenants, communications with brokers or 
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10. | need all the agreements and communications between you and/or 
Green Valley Commerce on the one hand and Westcoast Investments on 
the other, including any and ali the listing agreements. 

Benjamin Golshani 

APPENDIX (PX)002319APPENDIX (PX)002319

12A.App.2536

12A.App.2536



EXH. 11 

APPENDIX (PX)002320

 

 

 

 

 

 

EXH. 11 

 

APPENDIX (PX)002320

12A.App.2537

12A.App.2537



On Wednesday. March 18. 2020. 10:54:15 PM PDT. <ben@claproperties.com> wrote: 

I ne papers Tor the $1UUU ISSue was Sent 10 you a couple of ume In the 
years before. Would you like me to send them to you again? 
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Kegaraing the distribution, as Jim viain stated to me, you are over 

distributina and that is whv vour capital account has been aoina down. 

I need tne passcode Or ine bank account that vou created. 

I need the rest or tne documents hat! listed In mv letter or iviarch o*' ZUzZuU 

DV viarcn Zu=:. IT tnere Is anv reason tnat vou cant vou wont senda me ine 

From: shawn bidsal <wcico(@vanoo.com> 

SuUblect: Re: Lounirv LUIUD reports ana aocuments 

nere Is the ZU'lY Tinancials. vou alreaav received £ZuU'1s 1inancilals wnen | sent vou tne tax 

regarding your claim or $TUUU OT your capital In escrow, | do not Know wnat you are 

referrina to. if vou have a document showina the details of it. please email it. 

I am aistrioutng tne casn collectea as rent on a duU-ouU7 Dasis. 1 do NOt See eXCess 
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On Friday. March 6. 2020. 10:03:12 PM PST. <ben@claproperties.com> wrote: 

ohawn. Below IS Tne IST OT Tne report | need 10r Lountrv Club. 

Lurrent Kent Kol. ANa ZU 15 VeAr ena rent roi. 

I Ne aeneral leaaer detail report snowina everv transactions. deposits and checks 1or 

LISTING OT Ine repairs, tneir lemizea costs, tne hame OT Tne Contractors ana a copy of tne 
contracts. All estimates or proposals for repairs or maintenance from any other vendor 
including landscaper during 2018 and 2019. 

The records of tours you have given to prospective tenants and the names of the people 
who has been at the nremises to show the nronertv. 

| haa sena letters requesting documents In tne past. | here was a case that 
you have distributed about $1,000 of my capital in the escrow but you 
never resolved it. Also you are over distributing the cash in the bank which 
causes our capital account not to be 70/30. The excess distribution to you 
needs to be return to the comnanv account. 

Flease advise wnen you can email me tne above documents. 
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ben 
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Lao Offpces of 
RANDALL A. SPENCER* 

nev. Lew RODNEY T. LEWIN Lopond 
NOREEN SPENCER LEWIN * A PROFESSIONAL CORPORATION ACK DWOSH 
CHANDLER OWEN BARTLETT 8665 WILSHIRE BOULEVARD, SUITE 210 OF COUNSEL 

ALLYSON P. WITTNER BEVERLY HILLS, CALIFORNIA 90211-2931 #*ALSO LICENSED IN ILLINOIS 

TELEPHONE: (310) 659-6771 
TELECOPIER:(310) 659-7354 WRITER’S EMAIL: 

May 6, 2020 

Via U.S. Mail and email 

Shawn Bidsal 

c/o James E. Shapiro, Esq. 
Smith & Shapiro 
2520 St. Rose Parkway, Suite 220 
Henderson, NV 89074 

Re: Green Valley Commerce LLC (“Green Valley”) 

To: Shawn Bidsal: 

On behalf of CLA Properties, LLC (“CLA”) we respond to Mr. Shapiro’s letter dated May 4, 2020 
and the demand for indemnification. 

First we do not believe that Article XI Section 5 is intended to address disputes between managers 
and members. 

Second whatever indemnification claim is made, Article 111 section 12.1 (B) requires an 
affirmative vote of 90 percent of the members and CLA does not agree thereto, and to the extent 

any vote is required, CLA votes “no” on whatever motions or matters you refer to in your letter. 

Third assuming that there is ever a ruling that Mr. Bidsal is entitled to indemnification, CLA 
demands the same protection and payment of its attorney’s fees since it too has been charged in the 
arbitration. 

Lastly, so there’s no misunderstanding, CLA has not sought damages against Mr. Bidsal relating to 
his mismanagement of the Green Valley properties (see the prayer). Although the day-to-day 
management of the Green Valley properties was previously delegated to Mr. Bidsal (just as 
Mission Square’s day to day management was delegated to CLA) that consent has been previously 
withdrawn. And if there was any doubt, CLA’s withdrawal of its consent to such delegation for 
the reasons set forth in the counterclaim is implicit therein; if for any reasons it is determined that it 
has not been, CLA now (and again) makes clear that its consent is withdrawn. 

The fact is by virtue of the arbitration award and the Nevada judgment CLA is the equitable owner 
of Mr. Bidsal’s membership interest in Green Valley and the day to day management of Green 

Valley’s properties should be delegated to it; or alternatively, to the extent such functions are 

commonly performed by a property management company, then to an independent third party 
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 May 6, 2020 

 

Via U.S. Mail and email 

 

Shawn Bidsal  

c/o James E. Shapiro, Esq. 

Smith & Shapiro 

2520 St. Rose Parkway, Suite 220 

Henderson, NV 89074 

    

   Re:  Green Valley Commerce LLC (“Green Valley”)  

 

To: Shawn Bidsal: 

 

On behalf of CLA Properties, LLC (“CLA”) we respond to Mr. Shapiro’s  letter dated May 4, 2020 

and the demand for indemnification. 

 

 First we do not believe that Article XI Section 5 is intended to address disputes between managers 

and members.  

 

Second whatever indemnification claim is made, Article III section 12.1 (B)  requires an 

affirmative vote of 90 percent of the members and CLA does not agree thereto, and to the extent 

any vote is required, CLA votes “no” on whatever motions or matters you refer to in your letter.  

 

Third assuming that there is ever a ruling that Mr. Bidsal is entitled to indemnification, CLA 

demands the same protection and payment of its attorney’s fees since it too has been charged in the 

arbitration.  

 

Lastly, so there’s no misunderstanding, CLA has not sought damages against Mr. Bidsal relating to 

his mismanagement of the Green Valley properties (see the prayer). Although the day-to-day 

management of the Green Valley properties was previously delegated to Mr. Bidsal (just as 

Mission Square’s day to day management was delegated to CLA) that consent has been previously 

withdrawn.  And if there was any doubt, CLA’s withdrawal of  its consent to such delegation for 

the reasons set forth in the counterclaim is implicit therein; if for any reasons it is determined that it 

has not been, CLA now (and  again) makes clear that its consent is withdrawn.  

 

The fact is by virtue of the arbitration award and the Nevada judgment CLA is the equitable owner 

of Mr. Bidsal’s membership interest in Green Valley and the day to day management of Green 

Valley’s properties should be delegated to it; or alternatively, to the extent such functions are 

commonly performed by a property management company, then to an independent third party 

RODNEY T. LEWIN 
NOREEN SPENCER LEWIN* 

CHANDLER OWEN BARTLETT 
ALLYSON P. WITTNER  

 

Law Offices of 

RODNEY T. LEWIN 

A PROFESSIONAL CORPORATION 
8665 WILSHIRE BOULEVARD, SUITE 210 

BEVERLY HILLS, CALIFORNIA 90211-2931 
telephone: (310) 659-6771 
telecopier:(310) 659-7354 

 
 

RANDALL A. SPENCER* 
RICHARD D. AGAY 

MICHAEL Y. LAVAEE 
JACK DWOSH 
OF COUNSEL 

*Also licensed in Illinois 
 

writer’s email: 
r 

rod 
rod@rtlewin.com 
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May 6, 2020 
Shawn Bidsal 
c/o James E. Shapiro, Esq. 
Page 2 

management company. The chances of Mr. Bidsal overturning the judgment are slim, at best, and 
the parties no longer have the same interests in maintaining the property or maximizing its income. 

Given the delay resulting from Mr. Bidsal's appeal he should not continue to have any control of 
the management of the properties, or of Green Valley's books and records, especially since he now 
claims entitlement to be paid for his services®. 

So to make it clear, we are not seeking the removal of Mr. Bidsal as a manager of Green Valley, 
and to the extent that CLA’s Counterclaim so states we are withdrawing that claim. What we are 
seeking is that Mr. Bidsal refrain from continuing to manage the Green Valley properties and for 
CLA (or a third party property management company) to take over day to day duties relating 
thereto, including without limitation, for CLA to take possession and maintenance of Green 
Valley’s books and records. As noted CLA has withdrawn its consent to the delegation of the day 

to day responsibilities of management of the properties to Mr. Bidsal. 

Very truly yours, 
LAW OFFICE OF RODNEY T. LEWIN, APC 

Rodney T. Lewin, Esq. 

cc: Shawn Bidsal c/o Douglas Gerrard, Esq (via email only) 

  

! CLA denies any such entitlement. 

F:\7251\letters\shapiro-050620.3.doc 
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May 6, 2020 

Shawn Bidsal  

c/o James E. Shapiro, Esq. 

Page 2 
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management company. The chances of Mr. Bidsal overturning the judgment are slim, at best, and 

the parties no longer have the same interests in maintaining the property or maximizing its income. 

Given the delay resulting from Mr. Bidsal's appeal he should  not  continue to have  any control of 

the management  of the properties, or of Green Valley's books and records, especially since he now 

claims entitlement to be paid for his services
1
. 

 

So to make it clear, we are not seeking the removal of Mr. Bidsal as a manager of Green Valley, 

and to the extent that CLA’s Counterclaim so states we are withdrawing that claim. What we are 

seeking is that Mr. Bidsal refrain from continuing to manage the Green Valley properties and for 

CLA (or a third party property management company) to take over day to day duties relating 

thereto, including without limitation, for CLA to take possession and maintenance of Green 

Valley’s books and records. As noted CLA has withdrawn its consent to the delegation of the day 

to day responsibilities of management of the properties to Mr. Bidsal. 

   

Very truly yours, 

LAW OFFICE OF RODNEY T. LEWIN, APC 

Rodney T. Lewin, Esq. 

 

 

cc: Shawn Bidsal c/o Douglas Gerrard, Esq (via email only) 

                                                           
1  CLA denies any such entitlement. 
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A No, that's the conpany val ue. 
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·1· · · · Q· · Now, we talked a little bit about your

·2· ·offer to purchase a 5 million.

·3· · · · · · ·Now, that's not the final amount for the

·4· ·remaining member's share, is it?

·5· · · · A· · No, that's the company value.

·6· · · · Q· · Okay.· And so if that was to be accepted

·7· ·by Ben to actually sell it to you at 5 million,

·8· ·how would the formula work?

·9· · · · A· · You basically return the capital, and --

10· ·based on what they put in.· And again, when you

11· ·return the capital, you return the remaining

12· ·capital.· And the -- the balance that is left

13· ·over, you divide up 50/50.

14· · · · Q· · Now, why did you initiate the process to

15· ·buy the property?

16· · · · A· · Basically, I wanted to, you know, finish

17· ·this deal and move on to the next one.· We are --

18· ·I didn't want to manage this property any longer.

19· · · · Q· · And just so it's clear for the record,

20· ·why did you use the $5 million number?

21· · · · A· · I look at the -- I briefly looked at the

22· ·financials of the property.· I just made a -- an

23· ·estimate of what I think was a fair value and came

24· ·up with that.

25· · · · Q· · And then there was a response to the
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APEN 
Louis Garfinkel, Esq. 
Nevada Bar No. 3416 
REISMAN SOROKAC 
8965 South Eastern Ave, Suite 382 
Las Vegas, Nevada 89123 
Tel:  (702) 727-6258/Fax: (702) 446-6756 
Email:  Lgarfinkel@rsnvlaw.com
Attorneys for Movant CLA Properties, LLC 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

CLA PROPERTIES, LLC, a California 
limited liability company, 

                       Movant (Respondent in 
arbitration) 

          vs. 

SHAWN BIDSAL, an individual, 

                       Respondent (Claimant in 
arbitration). 

 Case No.    A-22-854413-J 
Dept. No.   23 

APPENDIX TO MOVANT CLA 
PROPERTIES, LLC’S MOTION TO VACATE 
ARBITRATION AWARD (NRS 38.241) AND 
FOR ENTRY OF JUDGMENT   
(VOLUME 12 OF 18)  

Movant CLA Properties, LLC (“CLA”), hereby submits its Appendix in Support of its 

Motion to Vacate Arbitration Award pursuant to NRS 38.241 and for Entry of Judgment. 

/ / / 

/ / /   

/ / / 

/ / / 

/ / / 

 / / / 

Case Number: A-22-854413-J

Electronically Filed
6/22/2022 3:19 PM
Steven D. Grierson
CLERK OF THE COURT

12A.App.2548

12A.App.2548



NOTE REGARDING INCORRECT INDEX 

 Appellant CLA’s motion to vacate the arbitration award (1A.App. 1), was 

accompanied by an 18-volume appendix.  Each volume contained an index.  

Unfortunately, the index to the motion appendix contained errors regarding some 

volume and page numbers. 

 Under NRAP 30(g)(1), an appeal appendix for the Nevada appellate court 

must contain correct copies of papers in the district court file.  CLA is complying 

with that rule, providing this court with exact duplicate copies of all 18 appendix 

volumes that were filed in the district court with the motion to vacate the arbitration 

award.  These district court volumes all contained the incorrect index that was filed 

with each volume of the motion appendix. 

 To assist this court on appeal, CLA has now prepared a corrected index 

showing correct volume and page numbers for the appendix that was filed in the 

district court with the motion to vacate.  The corrected index is attached as an 

addendum to CLA’s opening brief.  And the present note is being placed in the appeal 

appendix immediately before the incorrect index that was contained in each volume 

of the motion appendix filed in the district court. 
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OPERATIVE PLEADINGS 

FINAL AWARD 

Jams Arbitration No.: 1260044569

App. PART 
EX. 

No.
DATE DESCRIPTION 

000147 2 113 04/05/19 Final Award - Stephen E. Haberfeld, Arbitrator  

ORDERS 

District Court Clark County, Nevada 

Case No.: A-19-795188-P 

App. PART
EX. 

No.
DATE DESCRIPTION 

000169 2 114 12/05/19

Order Granting Petition for Confirmation of Arbitration 

Award and Entry of Judgment and Denying 

Respondent’s Opposition and Counter-petition to Vacate 

the Arbitrator’s Award - Joanna S. Kishner, Nevada 

District Court Judge

000180 2 115 12/16/19
Notice of Entry of Order Granting Petition for 

Confirmation of Arbitration Award  

App.  PART 
EX. 
No. DATE DESCRIPTION 

000013 1 101 02/07/20 JAMS Arbitration Demand Form 

000048 1 102 03/02/20 Commencement of Arbitration 

000064 1 103 03/04/20 Respondent’s Answer and Counter-Claim 

000093 1 104 04/30/20 Scheduling Order 

000099 1 105 05/19/20 Bidsal's Answer to Counter-Claim 

000105 1 106 08/03/20 Notice of Hearing for Feb. 17 thru 19, 2021 

000110 1 107 10/20/20 Notice of Hearing for Feb. 17 thru 19, 2021 

000114 1 108 11/02/20 Bidsal's 1st Amended Demand for Arbitration 

000118 1 109 01/19/21 
Respondent’s 4th Amended Answer and Counter-

Claim to Bidsal's 1st Amended Demand 

000129 1 110 03/05/21 Bidsal's Answer to 4th Amended Counter-Claim 

000135 1 111 04/29/21 Notice of Hearing for June 25, 2021 

000141 1 112 08/09/21 Notice of Hearing for Sept. 29 thru 30, 2021 

12A.App.2550

12A.App.2550
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FINAL AWARD 

JAMS Arbitration No.: 1260005736 

App.  PART 
EX. 

No. 
DATE DESCRIPTION 

000195 2 116 10/20/21 
Interim Award –  

Hon. David T. Wall (Ret.), Arbitrator 

000223 2 117 03/12/22 
Final Award –  

Hon. David T. Wall (Ret.), Arbitrator 

EXHIBITS 

App. PART 
EX. 
No. 

DATE 
DESCRIPTION  
[Parenthetical number (_) is exhibit 
identification at arbitration hearing]

DATE 

ADMIT’D 

OFF’D/ 

NOT 

ADMIT’D 

000255 3 118 05/19/11 
Agreement for Sale and Purchase of 
Loan [BIDSAL004004-4070]  (1)

03/17/21  

000323 3 119 05/31/11 
Assignment and Assumption of 
Agreements  
[BIDSAL003993-3995]  (2)

03/17/21  

000327 3 120 06/03/11 
Final Settlement Statement – Note 
Purchase [CLAARB2 000013]  (3)

03/17/21  

000329 3 121 05/26/11 
GVC Articles of Organization  
[DL00 361] (4)

03/17/21  

000331 3 122 12/2011 
GVC Operating Agreement 
[BIDSAL000001-28] (5)

03/17/21  

000360 3 123 
11/29/11 - 
12/12/11 

Emails Regarding Execution of GVC 
OPAG [DL00 323, 351, 353, and 
CLAARB2 000044]  (6)

03/17/21  

000365 3 124 03/16/11 
Declaration of CC&Rs for GVC 
[BIDSAL001349-1428]  (7)

03/17/21  

000446 3 125 09/22/11 
Deed in Lieu Agreement 
[BIDSAL001429-1446]  (8)

03/17/21  

000465 3 126 09/22/11 
Estimated Settlement Statement – Deed 
in Lieu Agreement [BIDSAL001451] (9)

03/17/21  

000467 3 127 09/22/11 
Grant, Bargain, Sale Deed 
[BIDSAL001447-1450]  (10)

03/17/21  

000472 3 128 12/31/11 
2011 Federal Tax Return 
[CLA Bidsal 0002333-2349]  (12)

03/17/21  

000490 3 129 09/10/12 
Escrow Closing Statement on Sale of 
Building C  
[CLA Bidsal 0003169-3170]  (13)

03/17/21  

000493 3 130 04/22/13 
Distribution Breakdown from Sale of 
Building C  
[BIDSAL001452-1454]  (14)

03/17/21  
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000497 3 131 09/10/13 
2012 Federal Tax Return  
[CLA Bidsal 0002542-2557]  (15)

03/17/21  

000514 3 132 08/08/13 
Letter to CLA Properties with 2012 K-1 
[CLA Bidsal 002558-2564]  (16)

03/17/21  

000522 3 133 03/08/13 

Escrow Settlement Statement for 
Purchase of Greenway Property 
[CLA Bidsal 0003168, BIDSAL001463] 
(17)

03/17/21  

000525 3 134 03/15/13 
Cost Segregation Study 
[CLA Bidsal 0002414-2541]  (18)

03/17/21  

000654 3 135 09/09/14 
2013 Federal Tax Return 
[CLA Bidsal 0001637-1657]  (19)

03/17/21  

000676 3 136 09/08/14 
Tax Asset Detail 2013 
[CLA Bidsal 0001656-1657]  (20) 

03/17/21  

000679 3 137 09/09/14 
Letter to CLA Properties with 2014 K-1 
[CLAARB2 001654-1659]  (21)

03/17/21  

000686 3 138 11/13/14 
Escrow Closing Statement on Sale of 
Building E [BIDSAL001475]  (22)

03/17/21  

000688 3 139 11/13/14 
Distribution Breakdown from Sale of 
Building E [BIDSAL001464-1466]  (23)

03/17/21  

000692 3 140 02/27/15 
2014 Federal Tax Return 
[CLA Bidsal 0001812-1830]  (24)

03/17/21  

000712 3 141 08/25/15 
Escrow Closing Statement on Sale of 
Building B [BIDSAL001485]  (25)

03/17/21  

000714 3 142 08/25/15 
Distribution Breakdown from Sale of 
Building B [BIDSAL001476 and CLA 
Bidsal 0002082-2085]  (26)

03/17/21  

000720 3 143 04/06/16 
2015 Federal Tax Return 
[CLA Bidsal 0002305-2325]  (27)

03/17/21  

000742 3 144 03/14/17 
2016 Federal Tax Return 
[CLA Bidsal 0001544-1564]  (28)

03/17/21  

000764 3 145 03/14/17 
Letter to CLA Properties with 2016 K-1 
[CLA Bidsal0000217-227]  (29)

03/17/21  

000776 3 146 04/15/17 
2017 Federal Tax Return 
[CLA Bidsal 0000500-538]  (30)

03/17/21  

000816 3 147 04/15/17 
Letter to CLA Properties with 2017 K-1 
[CLAARB2 001797-1801]  (31)

03/17/21  

000822 3 148 08/02/19 
2018 Federal Tax Return 
[BIDSAL001500-1518]  (32)

03/17/21  

000842 3 149 04/10/18 
Letter to CLA Properties with 2018 K-1 
[BIDSAL001519-1528]  (33)

03/17/21  

000853 3 150 03/20/20 
2019 Federal Tax Return (Draft)  
CLA Bidsal 0000852-887]  (34)

03/17/21  

000890 3 151 03/20/20 
Letter to CLA Properties with 2019 K-1 
[CLA Bidsal 0000888-896]  (35)

03/17/21  

12A.App.2552

12A.App.2552



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28 

5

R
E

IS
M

A
N

·S
O

R
O

K
A

C

8
9

6
5

S
O

U
T

H
 E

A
S

T
E

R
N

 A
V

E
N

U
E

,S
U

IT
E

 3
8

2

L
A

S
 V

E
G

A
S

,N
E

V
A

D
A

 8
9

1
2

3

P
H

O
N

E
:(

7
0

2
)

7
2

7
-6

2
5

8
F

a
x

: 
(7

0
2

) 
4

4
6

-6
7

5
6

000900 3 152 
01/26/16 – 
04/22/16 

Emails regarding CLA’s Challenges to 
Distributions [CLAARB2 001277-1280, 
001310-1313, 001329-1334, 001552-
1555]  (36)

03/17/21  

000919 3 153 07/07/17 
Buy-Out Correspondence – Bidsal Offer 
[BIDSAL000029]  (37)

03/17/21  

000921 3 154 08/03/17 
Buy-Out Correspondence – CLA 
Counter [BIDSAL000030]  (38)

03/17/21  

000923 3 155 08/05/17 
Buy-Out Correspondence – Bidsal 
Invocation [BIDSAL000031]  (39)

04/26/21  

000925 3 156 08/28/17 
Buy-Out Correspondence – CLA Escrow 
[BIDSAL000032]  (40)

04/26/21  

000930 3 157 06/22/20 CLA Responses to Interrogatories  (43) 03/17/21  

000939 3 158 04/25/18 
GVC Lease and Sales Advertising 
[BIDSAL620-633, 1292-1348]  (50)

03/19/21  

001011 3 159 08/10/20 
Property Information  
[CLAARB2 1479, 1477]  (52)

03/19/21  

001014 3 160 03/20/18 
Deposition Transcript of David LeGrand 
[DL 616-1288]  (56)

03/19/21  

001688 3 161 09/10/12 
Deed – Building C [BIDSAL 1455-
1460] (57)

03/19/21  

001695 3 162 11/13/14 
Deed Building E [BIDSAL 1464-1475] 
(58)

03/19/21  

001704 3 163 09/22/11 
Email from Golshani to Bidsal dated Sep 
22, 2011  (67)

04/26/21  

001708 3 164 07/17/07 
Deed of Trust Notice
[Bidsal 001476 – 001485] (annotated) 
(84)

03/19/21  

001719 3 165 07/17/07 
Assignment of Leases and Rents [Bidsal 
004461 – 004481 & 4548-4556]  (85)

03/19/21  

001750 3 166 05/29/11 
CLA Payment of $404,250.00 
[CLAARB2 000820]  (87)

03/19/21  

001752 3 167 06/15/11 
Operating Agreement for County Club,
LLC [CLAARRB2 000352 – 000379] 
(88)

03/17/21 

001781 3 168 09/16/11 
Email from LeGrand to Bidsal and 
Golshani [CLAARB2 001054 – 001083]  
(91)

03/17/21  

001812 3 169 12/31/11 
GVC General Ledger 2011  
[CLA Bidsal 003641 – 003642]  (95)

03/19/21  

001815 3 170 06/07/12 
Green Valley Trial Balance Worksheet, 
Transaction Listing 
[CLA Bidsal 002372 - 002376]  (97)

04/26/21 

001820 3 171 01/21/16 
Correspondence from Lita to Angelo re 
Country Blub 2012 accounting  
[CLAARB2 001554]

001823 3 172 01/25/16 
Email from Bidsal re Letter to WCICO 
dated 1/21/16
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[CLAARB2 002086]

001828 3 173 06/30/17 
GVC Equity Balances Computation 
[CLAARB2 001543]  (111)

03/19/21  

001830 3 174 07/21/17 
Email from Golshani to Main
[CLAARB2 002017]  (112)

04/26/21  

001832 3 175 07/25/17 
Email Comm. Between Golshani and
Main  
[BIDSAL 002033 – 002035]  (114)

04/26/21  

001836 3 176 08/16/17 
Email Comm. From Shapiro
[CLAARB2 001221 – 001225]  (117)

04/26/21  

001842 3 177 08/16/17 
Email Comm. Between Golshani and 
Bidsal 
[CLAARB2 001244 – 001245] (118)

03/19/21  

001844 3 178 11/14/17 
Email Comm. Between RTL and Shapiro
[CLAARB2 001249]  (123)

04/26/21  

001846 3 179 12/26/17 
Letter from Golshani to Bidsal 
[CLAARB2 000112]  (125)

04/26/21  

001848 3 180 12/28/17 
Letter from Bidsal to Golshani 
[CLAARB2 002028]  (126)

001850 3 181 04/05/19 
Arbitration Award
[CLAARB2 002041 - 002061]  (136)

03/19/21  

001872 3 182 06/30/19 
Email from Golshani to Bidsal 
[CLAARB2 000247]  (137)

03/19/21  

001874 3 183 08/20/19 
Email from Golshani to Bidsal  
[CLAARB2 000249]  (139)

03/19/21  

001876 3 184 06/14/20 
Email Communication between CLA and 
[CLAARB2 001426]  (153)

03/19/21  

001878 3 185 10/02/20 

Claimant’s First Supplemental 
Responses to Respondent’s First Set of 
Interrogatories to Shawn Bidsal [N/A]  
(164)

03/19/21  

001887 3 186 02/19/21 
Claimant’s Responses to Respondent’s 
Fifth Set of RFPD’s Upon Shawn Bidsal 
[N/A]  (165)

03/19/21  

001892 3 187 02/22/21 
Claimant’s Responses to Respondent’s 
Sixth Set of RFPD’s Upon Shawn Bidsal 
[N/A] (166)

03/19/21  

001895 3 188 07/11/05 
2019 Notes re Distributable Cash 
Building C [CLAARB2 002109]  (180)

04/26/21  

001897 3 189 12/06/19 

Order Granting Petition for Confirmation 
of Arbitration Award and Entry of 
Judgment and Denying Respondent’s 
Opposition and Counterpetition to 
Vacate the Arbitrator’s Award [N/A]  
(184)

03/19/21  

001908 3 190 04/09/19 
Plaintiff Shawn Bidsal’s Motion to 
Vacate Arbitration Award [N/A]  (188)

03/19/21  

001950 3 191 01/09/20 Notice of Appeal [N/A]  (189) 03/19/21  

001953 3 192 01/09/20 Case Appeal Statement [N/A]  (190) 03/19/21  

001958 3 193 01/17/20 
Respondent’s Motion for Stay Pending 
Appeal [N/A]  (191)

03/19/21  
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6 Motion to Replace Bidsal as Manager 

App.  PART
EX. 

No.
DATE DESCRIPTION 

002219 4 201 05/20/20 
Respondent's Motion to Resolve Member Dispute 

(Replace Manager) 

002332 4 202 06/10/20 
Claimant’s Opposition Respondent's Motion to Resolve 

Member Dispute 

002927 4 203 06/17/20 
Claimant’s Request For Oral Arguments re. 

Respondent's Motion to Resolve Member Dispute  

002930 4 204 06/24/20 
Respondent's Reply MPA’s ISO Motion to Resolve 

Member Dispute  

002951 4 205 07/07/20 
Claimant’s Supplement to Opposition to Respondent's 

Motion to Resolve Member Dispute   

002965 4 206 07/13/20 
Respondent's Supplement to Motion to Resolve Member 

Dispute 

002985 4 207 07/20/20 Order On MTC and Amended Scheduling Order 

“First Motion to Compel”

App.  PART 
EX. 

No.
DATE DESCRIPTION 

002993 5 208 07/16/20 
Respondent’s Motion To Compel Answers to First set of 

ROGS  

003051 5 209 07/16/20 
Exhibits to Respondent’s Motion to Compel Answers to 

First set of ROGS 

002123 3 194 03/10/20 
Notice of Entry of Order Granting 
Respondent’s Motion for Stay Pending 
Appeal [N/A]  (192)

03/19/21  

002129 3 195 03/20/20 
Notice of Posting Cash In Lieu of Bond 
[N/A]  (193)

03/19/21  

002134 3 196 Undated 

(LIMITED)
Arbitration #1 Exhibits 23 – 42 
[DL 322, 323 – 350, 352 – 353] 
(Portions of 198 admitted: Exs. 26 and 
40 within 198)  (198)

44/26/21  

002197 3 197 07/11/05 
Rebuttal Report Exhibit 1 Annotated 
(Gerety Schedule)  (200)

03/19/21  

002201 3 198 08/13/20 Chris Wilcox Schedules  (201) 03/18/21  

002214 3 199 12/31/17 
Rebuttal Report Exhibit 3  
(Gerety Formula)  (202)

03/19/21  

002216 3 200 
11/13/14 
& 
08/28/15

Distribution Breakdown  (206) 04/27/21  
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003091 5 210 07/24/20 
Claimant’s Opp. to MTC ANS to 1st Set of ROGS and 

Countermotion to Stay Proceedings 

003215 5 211 07/27/20 
Respondent’s Reply Re MTC 

003223 5 212 07/28/20 
Respondent’s Reply ISO MTC and Opp. to 

Countermotion to Stay Proceedings 

003248 5 213 08/03/20 
Order on Respondents Motion To Compel and Amended 

Scheduling Order 

Motion No. 3 

App.  PART 
EX. 

No. 
DATE DESCRIPTION 

003253 5 214 06/25/20 
Claimant’s Emergency Motion To Quash Subpoenas and 

for Protective Order

003283 5 215 06/29/20 
Respondent’s Opposition to Emergency Motion to Quash 

Subpoenas and for Protective Order 

003295 5 216 06/30/20 

Claimant’s Reply to Respondent’s Opposition to 

Emergency Motion to Quash Subpoenas and for 

Protective Order 

003298 5 217 07/20/20 Order on Pending Motions

“Second Motion to Compel” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

003306 6 218 10/07/20 
Respondent’s MTC Further Responses to First Set of 

ROGS to Claimant and for POD 

003362 6 219 10/19/20 Lewin-Shapiro Email Chain  

003365 6 220 10/19/20 

Claimant’s Opposition to Respondent’s MTC Further 

Responses to First Set of ROGS to Claimant and for 

POD  

003375 6 221 10/22/20 

Respondent’s Reply to Opposition to MTC Further 

Responses to First Set of ROGS to Claimant and for 

POD 

003396 6 222 11/09/20 
Order on Respondent's MTC Further Responses To First 

Set of ROGS to Claimant and for POD 

“Motion to Continue” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 
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003403 7 223 11/05/20 Respondent’s MTC Proceedings 

003409 7 224 11/17/20 
Order on Respondent's Motion to Continue Proceedings 

and 2nd Amended SO 

“Motion for Leave to Amend” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

003415 8 225 01/19/21 Letter to Wall requesting Leave to Amend 

003422 8 226 01/19/21
Respondent's Motion for Leave to File Fourth Amended 

Answer and Counterclaim 

003433 8 227 01/29/21

Claimant’s Opposition to Respondent’s Motion for 

Leave to file Fourth Amended Answer and 

Counterclaim 

003478 8 228 02/02/21
Respondent’s Reply ISO Motion for Leave to File 

Fourth Amended Answer and Counterclaim 

003482 8 229 02/04/21 Order on Respondent’s Pending Motions 

“Main Motion to Compel” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

003489 9 230 01/26/21
Respondent's Emergency Motion for Order Compelling 

the Completion of the Deposition of Jim Main, CPA

003539 9 231 01/29/21 Claimant's Opposition to Main deposition 

003775 9 232 02/01/21

Jim Main’s Opposition and Joinder to Claimant’s 

Opposition to Respondent/Counterclaimant’s 

Emergency Motion for Order Compelling the 

Completion of the Deposition of Jim Main, CPA

003778 9 233 02/03/21

Respondent’s Reply In Support of Emergency Motion 

For Order Compelling The Completion of The 

Deposition of Jim Main, CPA 

003784 9 234 02/04/21 Order on Respondent’s Pending Motions

“Motion for Orders” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

003791 10 235 02/05/21 
CLA Motion For Orders Regarding Bank Accounts, 

Keys And Distribution 

003834 10 236 02/19/21 
Claimant’s Opposition To 

Respondent/Counterclaimant’s Motion For Orders (1) 
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Compelling Claimant to Restore/Add CLA to All 

Green Valley Bank Accounts; (2) Provide CLA With 

Keys to All of Green Valley Properties; And (3) 

Prohibiting Distributions to The Members Until The 

Sale of The Membership Interest In Issue In This 

Arbitration is Consummated and the Membership 

Interest is Conveyed 

003941 10 237 02/22/21 Ruling 

“Motion in Limine - Taxes” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

003948 11 238 03/05/21 CLA MIL re. Taxes 

003955 11 239 03/11/21 
Claimant's Opposition to CLA's MIL Regarding 

Bidsal's Evidence Re Taxes 

003962 11 240 03/17/21 Ruling – Arbitration Day 1 03/17/2021, p. 11 

“Motion in Limine - Tender” 

App.  
PAR

T 

EX. 

No. 
DATE DESCRIPTION 

003964 12 241 03/05/21 CLA's Motion in Limine Re Failure to Tender 

004062 12 242 03/11/21 Claimant's Opposition to MIL and Failure to Tender 

004087 12 243 03/12/21 
CLA’s Reply to Opposition to MIL Re Failure to 

Tender 

004163 12 244 03/17/21 Ruling – Arbitration Day 1 - 03/17/2021, pp. 15 - 17 

“Motion to Withdraw Exhibit” 

App.  PART
EX. 

No. 
DATE DESCRIPTION 

004167 13 245 03/26/21 Motion to Withdrawal Exhibit 188 

004170 13 246 03/31/21 
Claimant’s Opposition to CLA’s Motion To Withdraw 

Exhibit 188 

004172 13 247 03/31/21 CLA’s Reply Re Motion To Withdraw Exhibit 188 

004175 13 248 04/05/21 Order on CLA's Motion To Withdraw Exhibit 188 

“LeGrand Motion” 

App.  
PAR

T 

EX. 

No. 
DATE DESCRIPTION 

12A.App.2558

12A.App.2558



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28 

11

R
E

IS
M

A
N

·S
O

R
O

K
A

C

8
9

6
5

S
O

U
T

H
 E

A
S

T
E

R
N

 A
V

E
N

U
E

,S
U

IT
E

 3
8

2

L
A

S
 V

E
G

A
S

,N
E

V
A

D
A

 8
9

1
2

3

P
H

O
N

E
:(

7
0

2
)

7
2

7
-6

2
5

8
F

a
x

: 
(7

0
2

) 
4

4
6

-6
7

5
6

004178 14 249 05/21/21 

Respondent’s Brief Re: (1) Waiver of The Attorney-

Client Privilege; and (2) Compelling The Testimony of 

David LeGrand, Esq.

004194 14 250 06/11/21 
Claimant Shawn Bidsal’s Brief Regarding the 

Testimony of David LeGrand

004289 14 251 07/09/21 

CLA’s Properties, LLC Supplemental Brief Re. (1) 

Waiver of The Attorney-Client Privilege; and (2) 

Compelling The Testimony of David LeGrand, Esq. 

004297 14 252 07/23/21 
Claimant Shawn Bidsal’s Supplemental Brief 

Regarding the Testimony of David LeGrand

004315 14 253 09/10/21 Order Regarding Testimony of David LeGrand

Motion re. Attorney’s Fees 

App.  
PAR

T 

EX. 

No. 
DATE DESCRIPTION 

004324 15 254 11/12/21
Claimant’s Application for Award of Attorney’s Fees 

and Costs 

004407 15 255 12/03/21
Respondent’s Opposition to Claimant’s Application for 

Attorney’s Fees and Costs  

004477 15 256 12/17/21
Claimant’s Reply in Support of Application for 

Attorney’s Fees and Costs 

004526 15 257 12/23/21
Respondent’s Supplemental Opposition to Claimant’s 

Application for Attorney’s Fees and Costs 

004558 15 258 12/29/21
Claimant’s Reply to Respondent’s Supplemental 

Opposition to Application for Attorney’s Fees and Costs 

004566 15 259 01/12/22
Claimant’s Supplemental Application for Attorney’s 

Fees and Costs 

004684 15 260 01/26/22
Respondent’s Second Supplemental Opposition to 

Claimant’s Application for Attorney’s Fees and Costs 

004718 15 261 02/15/22

Claimant’s Second Supplemental Reply In Support of 

Claimant's Application For Award of Attorney Fees 

And Costs 

TRANSCRIPTS 

App.  
PAR

T 

EX. 

No. 
DATE DESCRIPTION 

004772 16 262 05/08/18
Transcript of Proceedings - Honorable Stephen E. 

Haberfeld Volume I Las Vegas, Nevada May 8, 2018 

004994 16 263 05/09/18 Transcript of Proceedings - Honorable Stephen E. 
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Haberfeld Volume II Las Vegas, Nevada May 9, 2018 

005256 16 264 03/17/21 Arbitration Hearing Transcript 

005660 16 265 03/18/21 Arbitration Hearing Transcript 

006048 16 266 03/19/21 Arbitration Hearing Transcript 

006505 16 267 04/26/21 Arbitration Hearing Transcript 

006824 16 268 04/27/21 Arbitration Hearing Transcript 

007052 16 269 06/25/21 Arbitration Hearing Transcript 

007104 16 270 08/05/21 Arbitration Hearing Transcript 

007225 16 271 09/29/21 Arbitration Hearing Transcript 

007477 16 272 01/05/22 Arbitration Hearing Transcript 

007508 16 273 02/28/22 Arbitration Hearing Transcript 

OTHER 

App.  
PAR

T 

EX. 

No. 
DATE DESCRIPTION 

007553 17 274 07/15/19

Respondent’s Opposition to CLA’s Petition for 

Confirmation of Arbitration Award and Entry of 

Judgement and Counterpetition to Vacate Arbitration 

Award – (Case No. A-19-795188-P, District Court, 

Clark County, NV)

007628 17 275 11/24/20

Appellant Shawn Bidsal’s Opening Brief (Supreme 

Court of Nevada, Appeal from Case No. A-19-795188-

P, District Court, Clark County, NV)

007669 17 276 03/17/22

IN RE: PETITION OF CLA PROPS. LLC C/W 80831 

Nos. 80427; 80831, March 17, 2022, Order of 

Affirmance, unpublished disposition 

007675 17 277 
2011 - 

2019 

2011 – 2019 Green Valley Commerce Distribution 

CLAARB2 002127 - 002128 

DATED this 22nd day of June, 2022.   

REISMAN SOROKAC 

By: /s/ Louis E. Garfinkel  
Louis E. Garfinkel, Esq. 
Nevada Bar No. 3416 
8965 S. Eastern Avenue, Suite 382 
Las Vegas, NV  89123 
Tel: (702) 727-6258/Fax: (702) 446-6756 
Email:  lgarfinkel@rsnvlaw.com
Attorneys for Movant CLA Properties LLC 

12A.App.2560

12A.App.2560



EXHIBIT 202 

APPENDIX (PX)002331

12A.App.2561

12A.App.2561



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

 
 
 
 
 
 

Page 1 of 26 
 
 
 

S
M

IT
H

 &
 S

H
A

P
IR

O
,  

P
L

L
C

 
3

3
3

3
 E

. 
S

e
re

n
e

 A
v

e
.,

 S
u

it
e

 1
3

0
 

H
e

n
d

e
rs

o
n

, 
N

V
 8

9
0

7
4

 
O

:(
7

0
2

)3
1

8
-5

0
3

3
 F

:(
7

0
2

)3
1

8
-5

0
3

4
 

 
 

James E. Shapiro, Esq. 
Aimee M. Cannon, Esq. 
SMITH & SHAPIRO, PLLC 
3333 E. Serene Ave., Suite 130 
Henderson, Nevada  89074 
O: (702) 318-5033 
 
Douglas D. Gerrard, Esq. 
GERRARD COX LARSEN 
2450 St. Rose Pkwy., Suite 200 
Henderson, Nevada 89074 
O: (702) 796-4000 
 
Attorneys for Claimant 

JAMS 
 

SHAWN BIDSAL, 
 
   Claimant, 
vs. 
 
CLA PROPERTIES, LLC, a California limited 
liability company, 
 
   Respondent. 
 

 
Reference #:1260005736 
 
Arbitrator: Hon. David T. Wall (Ret.) 
 

  
 

CLAIMANT SHAWN BIDSAL’S OPPOSITION TO 
RESPONDENT CLA PROPERTIES, LLC'S MOTION TO RESOLVE MEMBER 

DISPUTE RE WHICH MANAGER SHOULD BE DAY TO DAY MANAGER 

COMES NOW Claimant SHAWN BIDSAL, an individual (“Bidsal”), by and through his 

attorneys of record, SMITH & SHAPIRO, PLLC and GERRARD COX  LARSEN, and hereby files 

his Opposition (the “Opposition”) to Respondent CLA PROPERTIES, LLC’s (“CLA”) Motion to 

Resolve Member Dispute Re Which Manager Should be Day to Day Manager and Memorandum 

of Points and Authorities and Declarations of Benjamin Golshani and Rodney T. Lewin in Support 

Thereof (the “Motion”). 

\ \ \  

\ \ \ 

\ \ \ 

\ \ \ 

\ \ \ 

\ \ \ 
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This Opposition is made and based upon the pleadings and papers on file herein, the attached 

Memorandum of Points and Authorities, the attached declarations and exhibits, and any oral 

argument your Honor may wish to entertain in the premises.   

 Dated this   10th   day of June, 2020.  

       SMITH & SHAPIRO, PLLC 

 

        /s/ James E. Shapiro                    
James E. Shapiro, Esq. 
Nevada Bar No. 7907 
Aimee M. Cannon, Esq. 
Nevada Bar No. 11780 
3333 E. Serene Ave., Suite 130 
Henderson, Nevada 89074 
Attorneys for Claimant 
 

MEMORANDUM OF POINTS AND AUTHORITIES 

I.  

PREFATORY STATEMENT 

 By its instant Motion, CLA seeks an arbitration order requiring Bidsal to cease acting as the 

day-to-day manager of Green Valley Commerce, LLC (“GVC”). However, CLA’s Motion lacks 

both factual and legal support and as such, it must be denied.  

II.  

STATEMENT OF FACTS 

A. BACKGROUND. 

The present matter is, at its core, a familial matter, wherein one family member has been 

taking advantage of, and continues to attempt to take advantage of, another family member.  

Benjamin Golshani (“Golshani”) is the sole manager and member for CLA.  See Declaration of 

Shawn Bidsal, attached hereto as Exhibit “1” and incorporated herein by this reference.  See also a 

true and correct copy of Benjamin Golshani’s January 31, 2020 affidavit attached hereto as Exhibit 

“2” and incorporated herein by this reference.  Golshani is the first cousin of Bidsal. See Exhibit 

“1”.  Golshani’s professional experience is primarily in the textile industry. Id.  As Bidsal’s family 

member, Golshani had witnessed firsthand that Bidsal was a successful businessman in the area of 
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commercial real estate. Id.  Seeking to benefit from his cousin’s knowledge, Golshani approached 

Bidsal in or around 2010 seeking guidance on real estate business opportunities.  Id.  

  At that time, Bidsal had approximately 15 years of experience in the real estate investment 

and management business, and had an infrastructure in place for purchasing, selling, and managing 

commercial real estate. See Exhibit “1”.  Bidsal, agreed to partner with Golshani, a real estate 

novice, to purchase real estate properties as well as mortgaged back deeds of trust and notes (the 

“Joint Venture”).  Id. 

The Joint Venture included an agreement that Golshani would invest more money than 

Bidsal, but that Bidsal would put in the sweat equity in the form of finding deals, acquiring such 

opportunities for the Joint Venture, converting mortgaged backed notes into fee simple title to the 

underlying properties (if needed), subdividing the properties to maximize value and managing the 

properties, given those were and are his areas of expertise.  See Exhibit “1”. Golshani, wishing a 

foothold into the lucrative business, agreed to invest seventy percent (70%) of the funds and agreed 

that the profit from the venture would be split equally. Id. 

B. THE FORMATION OF GREEN VALLEY COMMERCE, LLC. 

After agreeing to the Joint Venture, Bidsal located commercial real property at 3 Sunset 

Way, Henderson, Nevada 89014 (the “Green Valley Commerce Center”).  See Exhibit “1”.  The 

Green Valley Commerce Center was financed with a loan which was in default, which presented 

an opportunity to obtain the loan and potentially the underlying collateral at an exceptional value 

due to the risk associated with a note that is subject to potential defenses before it is foreclosed.  Id. 

These types of deal, while possessing great upside, require a great deal of work and experience to 

convert the note to fee simple title—work and experience that Bidsal possessed.  Id.   
 

C. PURCHASE AND SUBSEQUENT SUBDIVIDING AND SELLING GREEN 
VALLEY COMMERCE, LLC’S PROPERTY. 

 

On May 26, 2011, Bidsal formed GVC.  Id.  See also a true and correct copy of the Articles 

of Organization for GVC, attached hereto as Exhibit “3” and incorporated by this reference herein. 

A short while later, on June 3, 2011, GVC purchased the note secured by a deed of trust against the 

Green Valley Commerce Center, paying $4,048,959.00 to purchase this note (the “Purchase 
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Price”).   A true and correct copy of the Final Settlement Statement, dated June 3, 2011, is attached 

hereto as Exhibit “4” and is incorporated herein by this reference.  Bidsal, without assistance from 

Golshani, was ultimately successful, in converting the note into a deed-in-lieu of foreclosure for the 

underlying property. See Exhibits “1” and “4”.  

As a result of Bidsal’s efforts, on September 22, 2011, GVC obtained title to the Green 

Valley Commerce Center.  See a true and correct copy of the Grant, Bargain, Sale Deed for the 

Green Valley Commerce Center, attached hereto as Exhibit “5” and incorporated herein by this 

reference.  As part of the deal, Bidsal was also able to obtain $295,258.93 worth of net rents that 

the previous owner had collected from tenants. See Estimated Settlement Statement dated 

September 22, 2011, a true and correct copy of which is attached hereto as Exhibit “6” and 

incorporated herein by this reference. Such a large windfall was an astonishing achievement by 

Bidsal for the benefit of the Joint Venture.  See Exhibit “1”.   

After the purchase of the Green Valley Commerce Center, Bidsal (without any assistance 

from Golshani), subdivided the property into nine (9) individual parcels, designated by alphabetical 

designators. See Exhibit “B” to the Declaration of Covenants, Conditions and Restrictions and 

Reservation of Easements, a true and correct copy which is attached hereto as Exhibit “7” and 

incorporated herein by this reference. See also Exhibit “1”.  The nine parcels included one parcel 

for all of Green Valley Commerce Center’s common areas and parking lots (the “Common Areas”).  

Id. The other eight parcels corresponded with the eight buildings in the Green Valley Commerce 

Center and were designated Buildings “A” through “H” respectively.  Id.   

Once the subdivision was completed, the original Purchase Price was allocated to the 

individual parcels based on the square footage of the parcels’ structural improvements. See Exhibit 

“1”. To manage the Common Areas Bidsal created a declaration of covenant, conditions and 

restrictions and formed the Green Valley Owner’s Association (the “GVC HOA”).  Id.; See also 

Exhibit “7”.    

1. Sale of Building C and Purchase of the AZ Greenway Property. 

On September 10, 2012, Bidsal sold Building C, one of the subdivided properties, 

for $1,025,000.00, with net proceeds of $898,629.23 (the “Building C Proceeds”). A true and 
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correct copy of the Building C Final Settlement Statement is attached hereto as Exhibit “8” and is 

incorporated herein by this reference.  The sales price was two hundred fifty percent (250%) of 

what Green Valley Commerce Center originally paid for this parcel approximately one year earlier. 

See Exhibits “1” and “8”.  

The Building C Proceeds were initially deposited with a 1031 Exchange Accommodator. 

See Exhibit “1”.  Ultimately, all but $95,272.65 of the Building C Proceeds were used to purchase 

property in Arizona located at 3342 East Greenway Road, Phoenix, AZ (the “AZ Greenway 

Property”). Id.  The remaining $95,272.65 was distributed to the members as a return of capital, 

with seventy percent (70%) being distributed to CLA and thirty percent (30%) being distributed to 

Bidsal, pursuant to the terms of the Green Valley Commerce, LLC Operating Agreement (the “GVC 

OPAG”). A true and correct copy the GVC OPAG is attached hereto as Exhibit “9” and 

incorporated herein by this reference. A true and correct copy of the Building C equity balance 

computation is attached hereto as Exhibit “10” and incorporated herein by this reference. See also 

Exhibit “1”.   

2. Sale of Building E. 

On November 14, 2014 Bidsal sold the second of the subdivided properties, Building 

E, for $850,000.00, with net proceeds of $797,794.03. A true and correct copy of the Building E 

Final Settlement Statement is attached hereto as Exhibit “11” incorporated herein by this reference. 

See also Exhibit “1”.  The sales price was two hundred percent (200%) of what Green Valley 

Commerce Center originally paid for this parcel. See Exhibits “1” and “11”.  The proceeds from 

the sale of Building E were divided in accordance with GVC OPAG, thirty percent (30%) of the 

capital portion of the proceeds went to repay Bidsal’s capital account and seventy percent (70%) of 

the proceeds went to repay CLA’s capital account1. A true and correct copy of the Building E equity 

balance computation is attached hereto as Exhibit “12” and incorporated herein by this reference. 

See also Exhibit “1”. 

\ \ \ 

 
1 Once all of the member’s capital associated with Building E had been returned, the remaining proceeds 
were split 50/50 between the members. See Exhibit “1”.  
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3. Sale of Building B. 

On September 4, 2015, Bidsal sold the third of the subdivided properties, Building 

B, for $617,760.00 and netting $584,019.39. A true and correct copy of the Building B Final 

Settlement Statement is attached hereto as Exhibit “13” and is incorporated herein by this reference. 

The proceeds from the sale of Building B were divided in accordance with GVC OPAG, thirty 

percent (30%) of the capital portion of the proceeds went to repay Bidsal’s capital account and 

seventy percent (70%) of the capital portion of the proceeds went to repay CLA’s capital account. 

A true and correct copy of the Building B equity balance computation is attached hereto as Exhibit 

“14” and incorporated herein by this reference. See also Exhibit “1”.   

D. BIDSAL’S EXCELLENT MANAGEMENT.  

From GVC’s inception through last year, Bidsal managed the company with CLA’s 

concurrence that he should do so and with the skill, experience and resources that drew CLA’s 

attention in the first place.  See Exhibits “1” and “9”.   Under Bidsal’s expert management, GVC 

was profitable and has not only been able to return a substantial amount of the members’ initial 

capital, but has also made distributions to its members in the following amounts: 
 

DISTRIBUTIONS 
 

YEAR BIDSAL CLA 

2011 $265,000.00 $265,000.00 

2012 $234,215.00 $234,215.00 

2013 $203,445.00 $241,555.00 

2014 $454,927.00 $646,867.00 

2015 $397,055.00 $510,705.00 

2016 $210,000.00 $210,000.00 

2017 $201,000.00 $201,000.00 

2018 $175,314.00 $175,000.00 

TOTALS $2,140,956.00 $2,484,342.00 

See the GVC K-1 IRS forms attached hereto as Exhibit “15” and incorporated herein by this 

reference.  

\ \ \ 

\ \ \ 
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E. GOLSHANI’S NOVICE MANAGEMENT OF MISSION SQUARE, LLC. 

At approximately the same time that GVC was purchasing the AZ Greenway Property, 

Bidsal and Golshani determined that they would purchase an additional property in Phoenix, 

Arizona.  See Exhibit “1”.  In April 2013, Bidsal and Golshani formed Mission Square LLC 

(“Mission Square”) and purchased a commercial property with this newly formed LLC. See a true 

and correct copy of the Mission Square formation documents attached hereto as Exhibit “16” and 

incorporated herein by this reference. See also the Mission Square Settlement Statement that is 

attached hereto as Exhibit “17” and incorporated herein by this reference.   Bidsal, hoping that 

Golshani had been learning from his mentorship in the field of commercial property management, 

agreed that Golshani should try his hand at managing the property owned by Mission Square (the 

“Mission Square Property”). See Exhibit “1”. 

In or around 2017, Bidsal began to experience dissatisfaction with the business ventures he 

was participating in with Golshani. See Exhibit “1”.  Part of his dissatisfaction was the poor manner 

in which Mission Square was being managed by Golshani. See Exhibit “1”.  This poor management 

was evidenced by the way that Golshani had filed Mission Square’s taxes.  Golshani and Bidsal 

were and are the only two members of Mission Square. See a true and correct copy of the Mission 

Square Operating Agreement attached hereto as Exhibit “18” and incorporated herein by this 

reference.  However, in 2017 Bidsal learned that between 2013 and 2016 Golshani had directed an 

accountant to file improper tax returns indicating that CLA was a member of Mission Square when 

in fact, Golshani and Bidsal were the only two members. See Exhibit “1”.  See also true and correct 

copies of the Mission Square Schedule K-1 forms for 2013 through 2018 that are attached hereto 

as Exhibit “19” and are incorporated herein by this reference.  

Further, in contrast to the properly managed GVC project, Mission Square has been 

continuously struggling under the novice management of Golshani.  Instead of returning capital and 

making large distributions, Mission Square has had to make capital calls on its members and has 

only been able to distribute meager proceeds. See Exhibit “1”.   See also Exhibit “19”. 

\ \ \ 

\ \ \ 
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Under Golshani’s novice management, Mission Square has struggled and has made a capital 

call and meager distributions to its members in the following amounts2: 
 

DISTRIBUTIONS 
 

YEAR BIDSAL GOLSHANI 

2013 $0.00 $0.00 

2014 $0.00 
($61,500.00) 
Capital Call 

$0.00 
($61,500.00) 
Capital Call 

2015 $9,000.00 $9,000.00 

2016 $0.00 $0.00 

2017 $40,000.00 $45,981.00 

2018 $18,000.00 $18,000.00 

TOTALS $5,500.00 $11,481.00 

See Exhibit “19”. 

In addition to the aforementioned cash calls and meager distributions, the current vacancy 

rate for the Mission Square Property is 95.8%; showing that less than 5% of the Mission Square 

Property currently has tenants. See a true and correct copy of the LoopNet advertisement for 

Mission Square which is attached hereto as Exhibit “20” and is incorporated herein by this 

reference.  The LoopNet advertisement, updated on May 29, 2020, shows the gross leasable area of 

Mission Square to be 28,958 square feet with 27,728 square feet available for lease. Id. 

 The meager distributions to the Mission Square members, combined with the abysmal 

occupancy of less than 5%, runs in stark contrast to the manner in which Bidsal has managed the 

GVC properties.   

F. THE BUY-OUT OFFERS. 

Due in part to the issues outlined above dealing with Mission Square, Bidsal no longer 

wanted to engage in business ventures for either GVC or Mission Square with Golshani. See Exhibit 

“1”.  As such, Bidsal offered to purchase CLA’s interest in GVC in correspondence dated July 7, 

2017 at a price that he thought would be a fair estimate of the Green Valley Commerce Center 

properties were worth $5,000,000.00 (“Bidsal’s Offer”).  A true and correct copy of Bidsal’s Offer 

is attached hereto as Exhibit “21” and is incorporated herein by this reference. 

 
2 The capital call is in parenthesis. 
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Golshani, apparently fearing that his cash cow was going to stop providing free milk, then 

countered Bidsal’s Offer on August 3, 2017 and stated, “…in accordance with section 4, Article v 

of the agreement, [CLA] elects and exercises its option to purchase [Bidsal’s] 50% membership in 

[GVC] on the terms set forth in the July 7, 2017 letter based on [Bidsal’s] $5,000,000.00 valuation 

of [GVC].”  (“CLA’s Counteroffer”).  A true and correct copy of CLA’s Counteroffer is attached 

hereto as Exhibit “22” and is incorporated herein by this reference. 

Contrary to CLA’s assertion in the Motion that Bidsal agreed to “a mandatory ‘buy-sell’ 

provision,” the facts show otherwise.  See Motion at 3:11-20.  On August 5, 2017, Bidsal responded 

to CLA’s Counteroffer.  Clearly Bidsal interpreted CLA’s response as a counteroffer as the topic 

line of the August 5, 2017 correspondence is “RESPONSE TO COUNTEROFFER TO 

PURCHASE MEMBERSHIP INTEREST” (“Bidsal’s Response to Counteroffer”). A true and 

correct copy of Bidsal’s Response to Counteroffer is attached hereto as Exhibit “23” and is 

incorporated herein by this reference.  Bidsal’s Response to Counteroffer stated, “…in accordance 

with Article V, Section 4 of the [GVC] Operating Agreement, SHAWN BIDSAL…does hereby 

invoke his right to establish the FMV by appraisal.”  Id.  In correspondence dated, August 28, 2017, 

CLA demanded that Bidsal transfer his membership interest in GVC to CLA.  A true and correct 

copy of the August 28, 2017 correspondence is attached hereto as Exhibit “24” and is incorporated 

herein by this reference.   

In its Motion, CLA asserts that it is the, “…inchoate sole owner of Green Valley, and as 

such is entitled to control Green Valley’s activities.”  See Motion at 5:7-8.  This statement is patently 

false.  In order to be the sole owner of Green Valley, CLA would have had to purchase Bidsal’s 

share from him.  Yet it is undisputed that CLA has never tendered payment for Bidsal’s membership 

interests. See Exhibit “1”.  As no transfer of funds has occurred, nor has payment even been tendered 

(how can CLA claim to be the owner when CLA has not tendered payment), CLA is not the 

“inchoate sole owner” of GVC.  See Exhibit “1”.  Indeed, the entire reason that the Parties are in the 

present arbitration is to determine what CLA owes to Bidsal to purchase the right to become the 

sole owner of GVC.  CLA is certainly putting the cart before the horse, asserting ownership before 

a sales price has been both established and tendered.   
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G. NO HISTORICAL RECORD OF COMPLAINTS AGAINST MANAGEMENT. 

It is of significant note that during the period of May 2011 through November 2018 there is 

not one scrap of evidence indicating that Golshani and/or CLA ever complained about Bidsal’s 

management of GVC.  That lack of evidence is because neither Golshani nor CLA ever complained 

in any manner about Bidsal’s management during that period.  See Exhibit “1”. 

H. PRUDENCE OF APPOINTING A NOVICE PROPERTY MANAGER. 

Golshani, and as a result, CLA, is a novice commercial property manager, whose focus and 

attention are on Golshani’s textile company, Noveltex.  See Exhibit “1”.  Indeed, Golshani’s own 

LinkedIn account, presumably over which he exercises control, states as his “Experience,” 

“President Noveltex” with no mention of property management or real estate.  A true and correct 

screen capture of Golshani’s LinkedIn account is attached hereto as Exhibit “25” and is 

incorporated herein by this reference.  The fact that Golshani is a novice property manager is also 

evidenced by the misdirection he provided to the accountant in filing Mission Square’s taxes, the 

lack of profitably of Mission Square, the need for continued cash calls to keep Mission Square afloat 

and the high vacancy rate of Mission Square.  See Exhibits “19”and “20”.    

Golshani himself, in the present Motion requests authorization to “…immediately engage 

an independent property manager(s) to assist CLA in the management of Green Valley’s 

properties.”  See Motion at 2:10-12.  Essentially, CLA is admitting that it is a novice property 

manager and needs assistance from outside sources for which a hefty price tag will surely be 

attached.   

 Another sign of Golshani’s incapability of being a proficient manager of GVC is contained 

in his own Motion.  Apparently from 2011 to 2018, a period of seven years, Golshani was so 

disinterested in the management of GVC that he never asked for access to GVC’s banking records.  

See Motion at 7:12-14.  Likewise, his interest in GVC was so sparse that in 2020, he did not even 

know who to contact at the Green Valley Commerce Center to set up an inspection of the property.   

See Declaration of Golshani, attached to the Motion at paragraph 13.  Golshani’s ignorance of how 

to access Green Valley Commerce Center comes despite the fact that Bidsal provided  Golshani 

with the name and phone number of the Green Valley Commerce foreman in 2017 and the foreman 
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remains the same to date.  See Exhibit “1”.  Both of these queries would seem wholly unnecessary 

for a “manager” that was actually interested and involved in the operation of any property. 
 

I. COST OF APPOINTING THIRD-PARTY PROFESSIONAL PROPERTY 
MANAGER(S). 
 

Bidsal has managed 50 commercial properties in eight states. See Exhibit “1”.  With so many 

commercial properties to manage, Bidsal has, on occasion, had to hire third-party property 

management companies to alleviate some of his personal workload. Id. In his experience the 

professional property management of the properties owned by GVC would be particularly expensive 

due to the following factors:  (1) GVC properties are spread out over two states, likely necessitating 

the need for two professional property management companies or one large national property 

manager that will inevitably be more expensive due to small size of the GVC  buildings, and (2) the 

properties owned  by GVC are in different market segments requiring a more experienced property 

manager that has experience in both industrial building management and retail building 

management.  See Exhibit “1”.  Given the forgoing factors, the fee for one property manager for the 

Nevada properties would likely be six percent (6%) of the total property income collected, with a 

minimum of $2,500.00 per month and the fee for a second property manager for the Arizona 

properties would likely six percent (6%) of the total property income collected, with a minimum of 

$1,500.00 per month.  Id. These costs are in addition to an initial set-up fee, which is likely to cost 

between $2,500.00 and $5,000.00 per property. Id.  Set-up fees are charged for the property manager 

to set up new bank accounts, tenant accounts, vendor accounts, etc.  Id. These are costs that have 

never been incurred due to the fact that Bidsal has managed the GVC properties.  Id.  Additionally, 

whomever is property manager will incur day-to-day costs which are regularly passed on to the 

property owner, but to date, have been borne by Bidsal.  Id.   

 There is an additional cost in changing to a third-party property manager at this particular 

time. In the era of COVID-19, many businesses/tenants were required to be shuttered, per orders of 

their respective governors.  See Exhibit “1”.  Bidsal, has worked diligently to establish personal and 

individual relationships with the tenants whose businesses have been affected by COVID-19.  Id.  

He has worked to encourage them not to shutter their businesses permanently, but to continue to 
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work with them so that GVC would have viable tenants at the end of the COVID-19 quarantine 

period.  Id.  These businesses have been suffering due to the circumstances of COVID-19 and have 

developed a rapport and trust between themselves and Bidsal.  Id.  A change in property 

management would cause unnecessary stress and trauma for these tenants and may cause tenants to 

believe that GVC is unstable and provide them one more reason to shutter their already struggling 

businesses.   

 Finally, there is no provision in the GVC OPAG to appoint a third-party property manager. 

See Exhibit “9”.    

J. CURRENT STATUS OF THE WELL-MANAGED GVC PROPERTIES. 

Golshani, via CLA, insists that it is Bidsal’s intent to “rape” GVC during the pendency of 

this matter.  See Motion at 6:25.  In order to support this absurd assertion, CLA states that in 2019 

GVC’s “…revenue dropped 16.7% while its expenses rose one hundred twenty five percent 

(125%)…”  See Motion at 8:3-6.  Golshani, of course, fails to advise the Arbitrator of his role in 

these increased expenses, which is explained and demonstrated by Golshani’s emails.  On December 

11, 2018, Golshani complained “[i]t has been brought to my attention that the trees and plants in 

Green Valley commerce are dying…”  A true and correct copy of the email exchange between 

Bidsal and Golshani on this topic is attached hereto as Exhibit “26” and is incorporated herein by 

this reference. 

 Also, on July 28, 2017 CLA, via Golshani, inquired about upcoming maintenance and/or 

significant repairs stating “[i]n either Green Valley complex or Greenway, is there any deferred 

maintenance or significant repairs that are upcoming or needed, such as, for example, the roof or 

HVAC system?”  A true and correct copy of the July 28, 2017 email chain is attached hereto as 

Exhibit “27” and is incorporated herein by this reference.  Bidsal in a reply email, dated that same 

day, identified a list of future capital improvements to include:  (1) a roof replacement for Green 

Valley Commerce, (2) possible HVAC replacements, (3) a remodel for unit G72, and (4) a broken 

exterior wall that needed to be rebuilt.  Id.   Of note, Bidsal’s response to CLA identified that the 

roof had been patched as needed and the HVAC units had been repaired.  Id.  The care of the Green 

Valley Commerce properties is evidenced by a $589.00 check to Newtex Landscape, Inc. 
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(September 22, 2017) and a $1,500.00 check for the roof repair of Unit G-70 and Unit H-89 (October 

13, 2017).  A true and correct copy of the 2017 landscape and roof repair documents are attached 

hereto as Exhibit “28” and are incorporated herein by this reference.  Therefore, as of mid-2017, 

CLA was placed on notice that several expensive capital improvements would be necessary in the 

immediate future.   

 Not surprisingly the repairs identified by Bidsal in the July 28, 2017 email were required to 

be completed in 2019.  The Green Valley Commerce Center roof was replaced at a cost of 

$13,500.00 and landscape maintenance was undertaken at a cost of $5,869.00.  A true and correct 

copy of the 2019 repair and capital improvement receipts are attached hereto as Exhibit 29” and are 

incorporated herein by this reference. In addition to the roof replacement and landscape 

maintenance, hole patching was accomplished for $550.00, and the dumpsters were used to clean 

out left over trash from previous tenants at the cleaning at a cost of $480.00.  Id. 

 In addition to the aforementioned repairs and improvements, one tenant ended its lease for 

Building G in 2019.  See Exhibit “1”.  As a result of the vacant Building G, Building G was 

rehabilitated at a cost of $800.00.  See Exhibit 29”.  As tenants come and go, interior maintenance 

and repair is necessary in order to maintain rentable inventory.  See Exhibit “1”.  In an effort to 

maximize GVC’s rentable inventory, interior repairs to the vacant AZ Greenway Property buildings, 

as well as Green Valley Commerce Center Buildings A, G and H were undertaken in 2020 at a cost 

of $22,881.16.  True and correct copies of the interior repairs of the GVC properties are attached 

hereto as Exhibit “30” and are incorporated herein by this reference.  See also Exhibit “1”. 

Additionally, the non-controllable costs of taxes, electricity and water increased during the 

period of July 2017 to the present. See Exhibit “1”.  See also a true and correct copy of the tax 

records for the GVC properties tax district attached hereto as Exhibit “31” and incorporated herein 

by this reference.  These necessary, planned for and identified capital improvement costs, taken 

together with the non-controllable costs, certainly caused the short-term reduction in profits 

complained of, but will result in long-term increased profitably.  Id. The reduction, in this case, is 

the sign of a well-managed property, not a company that is being “raped.” 

\ \ \ 
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K. BIDSAL’S APPROPRIATE DISCLOSURES OF THE GVC BOOKS AND 
RECORDS. 
 

CLA makes several unfounded claims that Bidsal is withholding access to the books and 

records of GVC.  See Motion at 7:7-11.  There is certainly no evidence of this spurious claim. 

At GVC’s inception CLA was provided with all of the records of the sales, as was Bidsal.  

See Exhibit “1.”  Thereafter, Bidsal provided CLA with the documents evidencing change to GVC 

properties and provided evidence of the financials records on an ongoing and regular basis.  Id.   

 On July 28, 2017, Bidsal directed an employee of his to email CLA all of the leases and rent 

rolls for GVC for 2017.  See Exhibit “27”.  In this same email Bidsal reminds CLA that he has 

already provided the leases and rent rolls for GVC to CLA in December 2016 and again in July 

2017, but nevertheless directs his employee to send them again.  Id.   

 Indeed, we know that CLA received the GVC 2015 equity balance computations as they 

produced them in response to the present Arbitration.  A true and correct copy of the CLA 

disclosures, Exhibit “9” is attached hereto as Exhibit “32” and is incorporated herein by this 

reference.  We also know that CLA received the GVC 2016 tax return documents, profit and loss 

statements, and balance sheets as they produced them in response to the present Arbitration.  A true 

and correct copy of the CLA disclosures, Exhibits “7” and “8” are attached hereto as Exhibit “33” 

and are incorporated herein by this reference.  We also know that CLA received the GVC 2017 

profit and loss statements as they produced them in response to the present Arbitration.  A true and 

correct copy of the CLA disclosures, Exhibit “23” is attached hereto as Exhibit “34” and is 

incorporated herein by this reference 

 On December 11, 2018, CLA requested the financials of GVC and stated that CLA has a 

“right to examine the records.”  See Exhibit “26”.  Bidsal responded four days later, on December 

15, 2018, and reminded CLA that Bidsal sent the tax return documents to CLA previously and 

attached the GVC profit and loss statements.  Id.   

 On January 1, 2019, CLA thanked Bidsal for sending over the GVC financial statements for 

“last year” and asked for the 2018 third quarter financial statements.  A true and correct copy of the 

CLA January 1, 2019 email is attached hereto as Exhibit “35” and is incorporated herein by this 
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reference.  Bidsal responded three days later, on January 4, 2019, stating that he would provide the 

2018 financials once the books were closed at the end of the first quarter of 2019 (March 2019).  A 

true and correct copy of the Bidsal January 4, 2019 response is attached hereto as Exhibit “36” and 

is incorporated herein by this reference. Further Bidsal informed CLA that the rent roll was the same 

as 2017, with one exception of a single tenant moving out.  Id.   

 On January 5, 2019, despite having been informed that third quarter financial statements 

would be provided in March 2019, CLA made another demand for them.  A true and correct copy 

of the CLA January 5, 2019 email is attached hereto as Exhibit “37” and is incorporated herein by 

this reference.   

 On February 25, 2019, despite having been informed that the third quarter financial 

statements would be provided in March 2019, CLA asserts that Bidsal was “…supposed to send 

[CLA] the financials of The Green Valley about 2 months ago but So far I have not received it.”  A 

true and correct copy of CLA’s February 25, 2019 email is attached hereto as Exhibit “38” and is 

incorporated herein by this reference.  It appears that CLA is not reading the emails sent by Bidsal 

and just making demand after demand for documents that have yet to be completed. 

 On June 30, 2019, CLA requested GVC financial statements and a copy of the tax return 

documents for 2018 for GVC.  A true and correct copy of the email chain related to CLA’s request 

is attached hereto as Exhibit “39” and is incorporated herein by this reference.  Bidsal responded 

eight days later, on July 8, 2019, stating that he was sending some of the financials and tax return 

documents requested by CLA by overnight mail.  Id. He further informed CLA that he did not have 

the GVC 2018 tax return documents back from his accountant at that time.  Id.  On August 20, 2019, 

Bidsal forwarded the 2018 tax return documents related to GVC to CLA via email.  A true and 

correct copy of the email forwarding said tax return documents is attached hereto as Exhibit “40” 

and is incorporated herein by this reference.  Indeed, we know that CLA received the GVC 2018 

tax return documents, showing an extension granted until September 16, 2019 as they produced 

them in response to the present Arbitration.  A true and correct copy of  the  CLA disclosures, 

Exhibit “32” is attached hereto as Exhibit “41” and are incorporated herein by this reference. 
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 On February 12, 2020 CLA emailed Bidsal asking for the rent roll, financial statements, and 

copies of all checks that Bidsal had issued during 2019.  A true and correct copy of the CLA 

February 12, 2020 email is attached hereto as Exhibit “42” and is incorporated herein by this 

reference.  CLA also indicated that it would like to see a list of construction expenses, repairs, and 

tenant improvements. Id.   Finally, CLA asked to be provided with the bank account passcode.  Id.   

 On February 24, 2020 CLA demanded that Bidsal allow Golshani, Golshani’s accountant, 

Golshani’s attorney and Golshani’s representative to inspect the books and records of Green Valley 

no later than March 2, 2020.   A true and correct copy of the February 24, 2020 demand is attached 

hereto as Exhibit “43” and is incorporated herein by this reference.  In this email, CLA accused 

Bidsal of discharging the leasing broker in an attempt to harm GVC.  Id.  CLA also accused Bidsal 

of not coordinating “substantial repairs” on properties owned by GVC and demanded a reason why 

these repairs had not occurred as of the date of the email.  Id.  Thus, CLA is now complaining that 

the capital improvement costs of GVC are too high, while simultaneously complaining that more 

capital improvements should have been completed, seemingly contradictory assertions.  Bidsal 

responded three days later, on February 27, 2020, reminding CLA that when GVC purchased its 

initial property in 2011, that CLA received all the documents related to the purchase from 

auction.com, all of the escrow paperwork and joint emails from the brokers.  A true and correct 

copy of Bidsal’s February 27, 2020 email is attached hereto as Exhibit “44” and is incorporated 

herein by this reference.  Bidsal also reminded CLA that it had been provided with financial 

statements, rent rolls and tax returns each year subsequent to the purchase of the initial property and 

that CLA was in possession of all requested information up until the end of 2018.  Id.   Bidsal 

informed CLA that he was in the process of completing the 2019 financial statements and would 

send them to CLA as soon as they were available. Id.  Despite the fact that Bidsal had sent all of the 

requested records, he still offered CLA the opportunity to inspect the books and records for GVC 

on March 17, 2020 or March 18, 2020. Id.  Bidsal also stated that if anyone other than Golshani was 

to accompany CLA to the inspection to let him know who would be in attendance.  Id.  Bidsal then 

addressed Golshani’s allegations of mismanagement, describing how the GVC properties were 

marketed and explaining that Bidsal did not discharge the broker, but rather the broker unilaterally 
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cancelled the listing. A true and correct copy of the broker’s July 17, 2019 email is attached hereto 

as Exhibit “45” and incorporated herein by this reference.  See also Exhibit “44”.   

In a conciliatory gesture, Bidsal offered to relist the GVC properties with a different broker.  

See Exhibit “1”. Bidsal also disabused Golshani of the notion that he was ignoring CLA’s request 

for the “substantial repairs” mentioned in CLA’s February 24, 2020 email.  Id.  Bidsal stated, the 

repair to the roof and landscaping had taken place and asked CLA to list any other specific concerns 

regarding proposed repairs.  Id.  

 Throughout the years that Bidsal has managed the GVC properties, Bidsal has undertaken 

the advertisement of the GVC properties.  Availability signs had been posted in conspicuous 

locations, brochures advertising the vacant properties had been printed and distributed, email blasts 

of vacancies were occurring, lockboxes were on the properties to facilitate showings and the vacant 

properties were listed on no less than three commercial property leasing platforms.  See Exhibit “1”.  

See also advertisements and listings attached hereto as Exhibit “46” and incorporated herein by this 

reference.   

 On March 4, 2020, Bidsal sent a reminder email to CLA asking if CLA intended to inspect 

the books and records on March 17th or March 18th.  A true and correct copy of Bidsal’s March 4, 

2020 email is attached hereto as Exhibit “47” and is incorporated herein by this reference.   

 On March 6, 2020 CLA responded to Bidsal’s February 27, 2020 and March 4, 2020 emails.  

A true and correct copy of CLA’s March 6, 2020 email is attached hereto as Exhibit “48” and is 

incorporated herein by this reference.  Oddly, despite the fact that Bidsal indicated that Golshani 

could review all the business records, to include those associated with brokers, Golshani demanded 

again to see the broker agreement.  Id.  This second demand was unnecessary as all that Golshani 

needed to do was indicate the date he intended to inspect the business records.  Golshani then ranted 

that Bidsal decided not to list the GVC properties with a third-party broker.  Id.  Once again, this 

rant is misplaced given the fact that Bidsal offered to list the GVC properties with a third-party 

broker on February 27, 2020. See Exhibit “44”.  Golshani could have taken Bidsal up on his offer 

to do so, seemingly getting exactly what he wanted, but instead chose to chastise Bidsal under a 
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false allegation.  Golshani then stated that Bidsal should email him the books and records that he 

had requested to inspect.   Id.   

 On March 16, 2020, Bidsal emailed CLA the GVC 2019 balance sheets, and profit and loss 

statements.  A true and correct copy of Bidsal’s March 16, 2020 email is attached hereto as Exhibit 

“49” and is incorporated herein by this reference.  Also, on March 16, 2020, Bidsal emailed CLA a 

second email indicating that he would list the GVC properties with a third-party broker if CLA 

would like him to do so and suggested MDL or McMenemy Real Estate Group.  A true and correct 

copy of Bidsal’s second March 16, 2020 email is attached hereto as Exhibit “50” and is incorporated 

herein by this reference.   

 On March 18, 2020, CLA emailed Bidsal and complained that CLA still needed access to 

the books and records, demanding that Bidsal provide them by March 20, 2020.  A true and correct 

copy of the CLA March 18, 2020 email is attached hereto as Exhibit “51” and incorporated herein 

by this reference.  Had CLA bothered to schedule a time to review the books and records, they could 

have access to any document they desired, however, their reliance on Bidsal is evidenced once again 

in their choice to sit on their hands and wait for Bidsal to do all of the heavy lifting while 

simultaneously complaining they did not have access to records they refused to inspect.   

 On March 18, 2020, CLA emailed Bidsal a second time, asking that the GVC properties be 

listed with a third-party broker and asked that Bidsal send him the number of the agent for MDL 

and/or McMenemy.  A true and correct copy of CLA’s second March 18, 2020 email is attached 

hereto as Exhibit “52” and is incorporated herein by this reference.  Once again, CLA is relying 

upon Bidsal to do work that CLA could clearly have undertaken.  A simple Google search could 

have rendered the requested information, yet CLA could not be bothered to do that and instead relied 

on Bidsal to provide phone numbers to brokers; hardly the actions of an entity that is truly interested 

in managing the GVC properties.   

 On March 19, 2020, the governor of the State of California, which is where Bidsal operates 

out of, issued a mandatory stay-at-home order in response to the COVID-19 pandemic.  A true and 

correct copy of the March 19, 2020 stay-at-home order is attached hereto as Exhibit “53” and is 

incorporated herein by this reference.  The stay-at-home order has prevented Bidsal, and as a result, 
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CLA from accessing the books and records for GVC.  See Exhibit “1”.  Had CLA accepted Bidsal’s 

offer to inspect the GVC records on March 17, 2020 or March 18, 2020 this order would not have 

impacted their request for inspection of books and records.  Yet, CLA elected not to inspect the 

GVC books and records on those dates.  In response to the Stay-at-Home Order Bidsal was required 

to comply and his property management company’s offices were closed in compliance with said 

order.  See Exhibit “1”.   

 On April 11, 2020, CLA in a cryptic email stated “Shawn, Your financials has issues, as 

requested before, please provide me with the General Ledger Detail Report to better understand 

these financials.”  A true and correct copy of the CLA April 11, 2020 email is attached hereto as 

Exhibit “54” and is incorporated herein by this reference.  CLA fails to identify what “issues” they 

are referring to.  This email is also the first time that CLA requested the “General Ledger Detail 

Report,” despite the fact that they indicate that they had previously done so.  Once again, had CLA 

taken the opportunity to inspect the books and records, as offered, they would have any and all 

documents they sought, that existed.   

 Finally, Bidsal has refused to give CLA the banking passcodes as a single passcode accesses 

numerous accounts managed by Bidsal, several of which have no ties to Golshani, GVC, Mission 

Square and/or CLA.  See Exhibit “1”.  Allowing CLA to have this passcode would place Bidsal’s 

other accounts in jeopardy of having Golshani being able to access and transfer funds from and to 

accounts for which he is not authorized.  Id. 
 

L. CLA RECEIPT AND ACCEPTANCE OF PROPERTY MANAGEMENT 
SERVICES. 
 

CLA and Bidsal, from the outset of the Joint Venture agreed that Bidsal’s contribution to 

the Joint Venture would be not only his monetary capital contribution, but also his capital 

contribution in the form of the sweat equity of finding deals, purchasing them for the Joint Venture, 

converting the notes into fee simple properties, subdividing the properties to maximize value and 

managing the properties.  See Exhibit “1”.  This sweat equity would be repaid in the form of equal 

distributions of profits made by GVC and equal ownership of GVC.   In fact, Bidsal and CLA, 

determined these services were so essential, that they included a clause in the GVC OPAG to address 
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them.  See Exhibit “9”.   Article V, Section 01 of the GVC OPAG  states “[t]he Member 

contributions to the capital of the Limited Liability Company may be paid for, wholly, or partly, by 

cash, by personal property, or by real property, or  services rendered.”  (emphasis added.)  The 

services rendered by Bidsal have been ongoing for nine years.  See Exhibits “1” and “9”.   

CLA is asserting two competing, yet incongruent, arguments with respect to the 

compensation of Bidsal.  The first of these arguments is that Bidsal should not receive distributions 

from or GVC, despite the valuable services he has provided and continues to provide.  The second 

of these arguments is that Bidsal should not receive monetary compensation for the services that he 

has performed for GVC during the period of July 2017 to the present.  These two arguments are 

incongruent.  The GVC OPAG does not allow for CLA to divest Bidsal of his rights as owner 

without appropriate compensation.  The arguments stated above, when taken together, would 

preclude Bidsal from his rightful due as owner or alternatively of his rightful due as property 

manager.  Bidsal asserts that despite CLA’s argument that he was divested of ownership in July 

2017, he remains a member and a manager of GVC until and unless Bidsal receives payment in the 

proper amount from CLA for his shares.  Bidsal further asserts that as a member and manager of 

GVC he is entitled to distributions and capital contributions in accordance with the GVC OPAG.   

CLA is still bound by the GVC OPAG which requires Bidsal and CLA to either agree to a 

change in property management, to allow their representatives to resolve the dispute or to allow for 

arbitration to resolve the dispute.  See Exhibit “9.”    

M. PROCEDURAL HISTORY. 

1. Arbitration No. _1260004569. 

After CLA’s August 28, 2017 demand that Bidsal sell his interest in GVC to CLA, 

on September 26, 2017, CLA filed an Arbitration Demand, stating “[t]he relief sought is as follow 

[sic]: Respondent be ordered to transfer his interest in Green Valley Commerce, LLC (‘Green 

Valley’) to Claimant upon payment of the price determined in accordance with Section 4 of the 

Operating Agreement for Green Valley using five million dollars at the fair market value of Green 

Valley.”  A true and correct copy of the arbitration demand in Arbitration 1260004569 is attached 

hereto as Exhibit “55” and is incorporated herein by this reference. 
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On May 8-9, 2018 Arbitration No. 1260004569 was heard. See Exhibit “1”.  Approximately 

one year later, on April 5, 2019, the arbitrator in Arbitration No. 1260004569 rendered a final 

arbitration order. See Exhibit “1”.    

2. Confirmation of Arbitration No. 1260004569. 

Despite Bidsal’s Counterpetition to Vacate the Arbitration Award for Arbitration No. 

1260004569, Judge Joanna Kishner confirmed the Arbitration Award for Arbitration No. 

1260004569.  A true and correct copy of Judge Kishner’s order is attached hereto as Exhibit “56” 

and is incorporated herein by this reference.  

3. Appeal of Confirmation of Arbitration No. 1260004569. 

On January 9, 2020, Bidsal filed a Case Appeal Statement to the Nevada Supreme 

Court, in this matter. A true and correct copy of Bidsal’s Case Appeal Statement is attached hereto 

as Exhibit “57” and is incorporated herein by this reference.  On January 17, 2020, Bidsal filed a 

Motion to Stay Pending Appeal. A true and correct copy of the Motion to Stay Pending Appeal is 

attached hereto as Exhibit “58” and is incorporated herein by this reference.  Judge Kishner, granted 

the Motion to Stay Pending Appeal on March 10, 2020.  A true and correct copy of Judge Kishner’s 

order regarding the Motion to Stay is attached hereto as Exhibit “59” and is incorporated herein by 

this reference.  

CLA asserts that the Supreme Court of Nevada only has two options:  (1) to affirm Judge 

Kishner’s order and force Bidsal to sell his interest in GVC to CLA with a $5,000,000.00 valuation 

or (2) to reverse Judge Kishner and force Bidsal to sell his interest in GVC to CLA with a valuation 

yet to be determined.  See Motion at 6:15-22.    However, CLA completely disregards the other 

options of the Supreme Court.  First under NRS 38.247 the Supreme Court could modify or correct 

an arbitration award in the following circumstances:  (a) [t]here was an evident mathematical 

miscalculation or an evident mistake in the description of person, thing or property referred to in 

the award; (b) the arbitrator has made an award on a claim not submitted to the arbitrator and the 

award may be corrected without affecting the merits of the decision upon the claims submitted; or 

(c) the award is imperfect in a matter of form not affecting the merits of the decision on the claims 

submitted.  See NRS 38.247.  In this matter Bidsal’s Counterpetition to Vacate, Bidsal cited evident 
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mistakes made by the arbitrator and awards on claims not submitted to the arbitrator; thus, the 

Supreme Court could modify or correct the award.  A true and correct copy of Bidsal’s Opposition 

to CLA’s Petition for Confirmation of Arbitration Award and Entry of Judgment and 

Counterpetition to Vacate Arbitration Award (the “Counterpetition”) is attached hereto as Exhibit 

“60” and is incorporated herein by this reference.  See also NRS 38.247. 

CLA also disregards the most substantial tool that the Supreme Court wields, its authority 

to vacate the arbitration award under NRS 38.241.  NRS 38.241(3) states [i]f the court vacates an 

award on a ground other than that set forth in paragraph (e) of subsection 1, it may order a rehearing.  

If the award is vacated on a ground stated in paragraph (a) or (b) of subsection 1, the rehearing must 

be before a new arbitrator.”  See NRS 38.241(3).   

As Bidsal’s Counterpetition to Vacate the Arbitration Award contained grounds indicated in 

both paragraphs (a) and (b) of subsection 1 to NRS 38.241, it is distinctly possible that no forced 

sale would be required. See Exhibit “63”.  CLA, simply by writing the words out in the present 

Motion can neither predict the future actions of the Supreme Court, nor can they limit the power 

granted to the Supreme Court by the laws of the State of Nevada.   

4. Current Arbitration. 

The current arbitration was brought by Bidsal, on or about February 7, 2020, to 

resolve issues that were not before the arbitrator in Arbitration No.1260004569.  A true and correct 

copy of the Demand for Arbitration is attached hereto as Exhibit “61” and is incorporated herein 

by this reference.  In the current arbitration, the dispute involves the proper accounting of each 

member’s membership interest, proper calculation of each member’s capital accounts, proper 

calculation of the purchase price of Bidsal’s share of GVC and proper accounting of services each 

member provided to the company.   Id.   

 CLA filed its First Amended Answer and Counterclaim on or about June 2, 2020 (“CLA’s 

Answer and Counterclaim”).  A true and correct copy of CLA’s Answer and Counterclaim is 

attached hereto as Exhibit “62” and is incorporated herein by this reference.  In the CLA Answer 

and Counterclaim, CLA asserts five counterclaims against Bidsal, to include:  (1) For an accounting; 

(2) For a prohibitive injunction preventing Bidsal from taking further distributions from GVC; (3) 
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For breach of contract; (4) For a mandatory injunction requiring that Bidsal to provide CLA full 

access to the books and records of GVC; and (5) For Bidsal to be removed as manager from GVC 

or alternatively to be removed as property manager for GVC.  Id.   

III.  

STATEMENT OF AUTHORITIES 
 

A. CLA HAS NOT IDENTIFIED ANY LEGAL BASIS ON WHICH THE REQUESTED 
RELIEF CAN BE GRANTED.  
 

Conspicuously absent from CLA’s Motion is any reference to a single legal authority which 

would provide a basis for the removal of Bidsal.  Nowhere in GVC’s OPAG does it allow CLA to 

remove Bidsal, nor has CLA identified any other legal basis for the request.  Because CLA has not 

identified a single legal basis on which their requested relief can be granted, it should be summarily 

rejected, particularly when the GVC OPAG does not provide for the requested relief.  
 
B. CLA HAS NOT SATISFIED THE CONDITIONS PRECEDENT TO SEEKING 

RELIEF ON THIS POINT UNDER ARTICLE V, SECTION 4 OF THE OPAG. 
 

While CLA references the dispute resolution provision in the OPAG (Article V, Section 4), 

it is clear that CLA has not satisfied the condition precedent contained therein. See Exhibit “9”.    

Specifically, before any dispute can be submitted to arbitration: “The representatives shall promptly 

meet in a good faith effort to resolve the dispute.”  Id.  

On February 24, 2020, for the first time ever, in the nine-year history of GVC, Golshani 

demanded that the day-to-day management of GVC be turned over to him (the “Golshani 

Management Demand”).  See Exhibit “43”.   On February 27, 2020, Bidsal responded to Golshani, 

disputing that the day-to-day operations of GVC be turned over to Golshani (the “Dispute”)  See 

Exhibit “44”.  Thus, February 27, 2020, is the first date that the present Dispute existed.   

At no point in time, did CLA, by written request, refer the Dispute to the representatives of 

the Parties for a decision, as required by Article III, Section 14.1 of the GVC OPAG.  See Exhibits 

“1” and “9”.  Unless and until CLA satisfies the condition precedent outlined in the OPAG, all of 

its requested relief is premature.   

\ \ \ 
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C. CLA’S REQUEST IS PREMATURE.  

Even if CLA had satisfied the prerequisite contained in the OPAG, its request is still 

premature. According to CLA’s Counterclaim, one of the primary issues in this case is whether or 

not Bidsal has properly managed GVC’s properties.   

However, instead of waiting for discovery to be conducted, CLA is attempting to circumvent 

the entire process and obtain a favorable ruling now, without presenting any evidence to support its 

case.   

However, as is outlined herein, CLA’s request is premature.  Bidsal has presented 

substantial, compelling evidence that demonstrates that Bidsal is the most qualified to manage 

GVC’s properties. As such, if CLA’s Motion is as a motion for summary judgment, Bidsal’s 

compelling evidence demonstrates that there are genuine issues of material fact which preclude 

relief at this time.   
 
D. CLA’S EMOTIONAL ARGUMENTS LIKEWISE FAIL.  

Apparently recognizing that its Motion is premature and lacks a legal basis, CLA relies 

exclusively upon emotional arguments as to why it should be granted the requested relief.  However, 

CLA’s emotional arguments fall apart under scrutiny.  
 

1. Bidsal Not Only Has GVC’s Interest at Heart, But Likewise Has the History, 
Background, And Experience to Properly Manage GVC’s Properties.  
 

CLA starts by arguing that only CLA has GVC’s interests at heart.  However, as 

outlined herein, Bidsal has successfully managed GVC’s properties over the past decade, and 

unfortunately, CLA cannot say the same of Mission Square.   Further, CLA’s argument ignores the 

extreme lengths to which Bidsal has contested the Arbitrator’s findings.  It defies logic that Bidsal 

would go to such great lengths to fight for what he believes is an incorrect outcome if, as CLA 

claims, Bidsal does not have GVC’s interests at heart.   

  While CLA’s trite argument would make a good tweet, it lacks substance and support and 

should be disregarded.  

\ \ \ 

\ \ \ 
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2. Bidsal Has Never Refused Access or Information.  

CLA’s next emotional argument is that Bidsal has refused to provide access and/or 

information to CLA.  However, the evidence contradicts this assertion.  Contrary to CLA’s 

arguments, Bidsal has never refused access or information to CLA.  On the contrary, as presented 

above, Bidsal has gone to great lengths to provide CLA with the documents required by the GVC 

OPAG, the documents requested by CLA and as a last resort presented an offer of unfettered access 

to CLA and its representatives to review the books and records where they were kept in the ordinary 

course of business.  Yet, although CLA was given this opportunity to retrieve any documents and 

records it so desired, in true CLA fashion, it chose not to put in the work and then blame Bidsal for 

its lethargy.   

3. Bidsal is Clearly More Qualified to Manage GVC’s Properties.  

CLA’s final emotional argument is that Golshani is more qualified to manage GVC’s 

properties.  It is truly ironic that Golshani makes this argument without presenting a shred of 

evidence to support his alleged qualifications.  However, all one need do is look at the performance 

of GVC, which has been managed by Bidsal, and compare it to the performance of Mission Square, 

which has been managed by Golshani, to see how farfetched CLA’s argument is in this regard.   

 The numbers speak for themselves and unquestionably demonstrate that between Golshani 

and Bidsal, Bidsal is the only one qualified to manage GVC’s properties.   
 

4. CLA Has Not Presented Any Justification for Forcing GVC to Incur the 
Substantial Costs of Hiring a Third-Party Manager.  

 

Because CLA is not qualified to manage GVC’s properties, if Bidsal is prohibited 

from managing GVC’s properties, GVC will be forced to hire a third-party manager, at great 

expense to GVC.  Thus CLA, as the moving party, bears the burden of demonstrating that the 

circumstances justify forcing GVC to incur this substantial expense. 

 As outlined above, CLA’s has utterly failed to demonstrate the need for a third-party 

manager.  GVC’s properties are being managed in a professional manner, without incurring the cost.  

Because CLA has presented no evidence which would even suggest that GVC’s properties would 
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be managed any better through a third-party manager, there is simply no reason to force GVC to 

incur the costs associated with hiring a third-party manager.   

IV.  

CONCLUSION 

 For the reasons set forth above, Claimant respectfully requests that CLA’s Motion be denied 

in its entirety.   

 Dated this   10th  day of June, 2020.  

      SMITH & SHAPIRO, PLLC 

 
        /s/ James E. Shapiro     
       James E. Shapiro, Esq. 
       Aimee M. Cannon, Esq. 
       3333 E. Serene Ave., Suite 130 
       Henderson, NV  89074 

Attorneys for Petitioner, Shawn Bidsal 
 
 

CERTIFICATE OF SERVICE 

 I hereby certify that I am an employee of SMITH & SHAPIRO, PLLC, and that on the   10th   

day of June, 2020, I served a true and correct copy of the forgoing CLAIMANT SHAWN 

BIDSAL’S OPPOSITION TO RESPONDENT CLA PROPERTIES, LLC'S MOTION TO 

RESOLVE MEMBER DISPUTE RE WHICH MANAGER SHOULD BE DAY TO DAY 

MANAGER, by emailing a copy of the same, with Exhibits (if any), to:  
 

Individual: Email address: Role: 

Louis Garfinkel, Esq. LGarfinkel@lgealaw.com   Attorney for CLA 

Rodney T Lewin, Esq. rod@rtlewin.com  Attorney for CLA 

Douglas D. Gerrard, Esq. dgerrard@gerrard-cox.com  Attorney for Bidsal 

Michelle Samaniego msamaniego@jamsadr.com  JAMS Case Coordinator 

Hon. David T. Wall (Ret.) dwall@jamsadr.com  Arbitrator 
 
 
       /s/ Jennifer A. Bidwell                              
      An employee of Smith & Shapiro, PLLC 
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DECLARATION 
OF COVENANTS, CONDITIONS AND RESTRICTIONS 

AND RESERVATION OF EASEMENTS 
FOR 

GREEN VALLEY COMMERCE CENTER 

THIS DECLARATION ("Declaration"), made and entered into as of the /5  day of 
March, 2012, by GREEN VALLEY COMMERCE LLC, a Nevada limited-liability company 
("Declarant"), 

WITNESSETH: 

WHEREAS: 

A. Declarant owns certain real property located in the City of Henderson, Clark 
County, Nevada, more particularly described on Exhibit "A" hereto 
("Property"). Declarant intends to develop the Property as an integrated business 
park, to be known as GREEN VALLEY COMMERCE CENTER or similar name 
("CENTER"), which shall be restricted exclusively to nonresidential use. 

B. The Center is comprised of certain building lots ("Lots") with buildings thereon 
and common area ("Common Area"). The Center may be amended from time to 
time, as provided herein. 

C. It is the purpose and intent of Declarant that the Lots comprising the Center be an 
integrated business park in the manner set forth in the site plan attached hereto as 
Exhibit "B" hereto ("Site Plan"). 

D. It is the purpose and intent of Declarant that this Declaration shall subject each of 
the Lots to the covenants, conditions and restrictions and reservation of easements 
hereinafter set forth, for the mutual benefit of the present and future owners and 
Permittees of any and all portions thereof and their respective heirs, executors, 
successors, assigns, grantees, mortgagees, and tenants. 

E. Declarant has deemed it desirable, for the efficient preservation of the value and 
amenities of the Center, to organize the Association, to which shall be delegated 
and assigned the powers of owning, maintaining and administering the Common 
Area, administering and enforcing the covenants and restrictions, and collecting 
and disbursing the assessments and charges hereinafter created. Declarant will 
cause the Association to be formed for the purpose of exercising such function. 

NOW, THEREFORE, Declarant hereby declares that each and every portion of the 
Center shall be held, sold, conveyed, encumbered, hypothecated, leased, used, occupied and 
improved subject to the following protective covenants, conditions, restrictions, reservations, 
easements, equitable servitudes, liens and charges, all of which shall run with the land, and shall 
be equitable servitudes, binding upon purchasers, and all persons having any right, title or 
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interest in the land or any part thereof; and their respective heirs, successors and assigns, for the 
benefit of Declarant, and all persons hereafter having any right, title or interest in the land or any 
part thereof and may be enforced by Declarant, the Association, and their respective successors 
and assigns. All Lots within the Center shall be used, improved, and limited exclusively for 
nonresidential use. 

ARTICLE 1 
DEFINITIONS 

Section 1.1 ACC shall mean and refer to the Architectural Control Committee for the Center, 
as set forth in Article 4, below. 

Section 1.2 Assessments shall mean and refer to the following: 

a) 	ular Assessm 	shall mean the amounts, which are to be paid by 
each Owner to the Association for such Owner's share of Maintenance 
Area Expenses as, provided in Article 6, below. 

(b) 	"Special Assessments"  shall mean a charge against any particular Owner 
and such Owner's Lot, to reimburse the Association for costs incurred in 
bringing said Owner and/or such Lot into compliance with the provisions 
of this Declaration, and any other charge designated as a Special 
Assessment in this Declaration, together with reasonable attorneys' fees, 
interest and other charges payable by such Owner pursuant to the 
provisions of this Declaration. 

Section 1.3 Architectural Standards  shall mean and refer to the architectural standards for 
the Center and improvements therein, as may be adopted from time to time by the 
Board and administered by the ACC, pursuant to Article 4, below. 

Section 1.4 Association  shall mean and refer to the owners association for the Center, which 
shall be known as the Green Valley Commerce Center Owners Association (or 
similar name), a nonprofit corporation, incorporated under the laws of the State of 
Nevada, and its successors and assigns. 

Section 1.5 Board shall mean and refer to the Board of Directors of the Association. 

Section 1.6 Building  shall mean and refer to a building structure, including any attached 
loading dock, generator pad and trash enclosure area, constructed within a 
Building Lot, other than temporary structures which are for construction personnel 
or the storage of supplies and equipment during construction. 

Section 1.7 Building Lot  or Lot shall mean each portions of the Center designated on the Site 
Plan as a numbered Lot and shall include the building pad. 

Section 1.8 Common Area shall mean and refer to all of the Property except for that portion 
of the Property located within a Lot, and shall include, but not be limited to, the 
Parking Area. The Common Area is more particularly described in Exhibit "C" 
hereto. 
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Section 1.9 Estimated Budget shall mean a pro forma operating statement or budget for each 
calendar year pursuant to which the Operator shall estimate the total Maintenance 
Area Expenses to be incurred for such year. 

Section 1.10 Governing Documents  shall mean this Declaration, the Association Articles of 
Incorporation ("Articles") and Bylaws ("Bylaws") and any Association Rules and 
Regulations ("Rules"). The Governing Documents shall be construed so as to be 
reasonably compatible with each other. In the event of any irreconcilable conflict, 
the Governing Document listed first shall prevail over any other subsequently 
listed Governing Documents in the preceding sentence. 

Section 1.11 Hazardous Material  shall mean any hazardous or toxic substance, material or 
waste which is or becomes regulated by, or is subject to, or governed under, any 
local governmental authority, any agency of the State of Nevada, or any agency of 
the United States Government, including, without limitation, any material or 
substance which is: (1) defined as a "hazardous waste," "extremely hazardous 
waste," "restricted hazardous waste," "hazardous substance", "hazardous 
material," "toxic material" or "toxic substance" under any federal, state or local 
governmental rule, regulation, ordinance, statute or act now or hereafter enacted, 
(2) petroleum and any petroleum by-products, (3) asbestos, (4) urea formaldehyde 
foam insulation, or (5) polychlorinated biphenyl. 

Section 1.12 Maintenance Area  shall mean and refer to the portion of the Property intended 
for non-exclusive use by the Owners and their Permittees, tenants, subtenants, 
employees, concessionaires, licensees, customers, and business invitees in 
common with other users as permitted by the Declaration. Maintenance Area shall 
include, but not be limited to, the Common Area, and the Greenbelt. 

Section 1.13 Mortgagee  shall mean a mortgagee, or trustee and beneficiary under a Mortgage 
(as hereinafter defined), and to the extent applicable, a fee owner or lessor or 
sublessor of any Lot which is the subject of a lease under which any Owner 
becomes a lessee in a so-called "sale and leaseback" or "assignment and sublease 
back" transaction. The term "Mortgage" means any first mortgage, indenture of 
first mortgage, or first deed of trust encumbering the interest, whether fee or 
leasehold, of an Owner in a Lot and, to the extent applicable, a "sale and 
leaseback" or assignment and sublease back" transaction. 

Section 1.14 Occupant  shall mean and refer to, collectively, the Owner and any and all other 
Person(s) entitled, by ownership, leasehold interest or other legal relationship, to 
the exclusive right to occupy all or any portion of a Lot or Building. 

Section 1.15 Owner  shall mean and refer to one or more Persons or entities who are the record 
owners of a fee title to a Lot, including Declarant or the vendee under an 
installment land sales contract, but excluding those having any interest merely as 
security for the performance of an obligation. In the event that the ownership of 
any Building or other improvements and any portion of a Lot shall ever be 
severed from the land, whether by lease or by deed, only the owner of the interest 
in the land shall be deemed an Owner hereunder. The Owner of the fee title and 
not the lessee of a Lot shall be deemed the Owner regardless of the term of any 
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lease. Such "Owner" shall include any Person designated in writing by any Owner 
to act in the manner and at the time provided herein with complete authority and 
in the place of such Owner in the matter for which action is taken, powers 
exercised or performance required, provided such written authority shall be 
recorded in the Official Records of the County Recorder for Clark County, 
Nevada. Owner shall also include a mortgagee who holds title to a Lot by 
foreclosure. 

Section 1.16 Parking Area  shall mean those portions of the Common Area used for (i) 
pedestrian and vehicular ingress to and egress from the Center, from and to 
adjacent public streets, (ii) pedestrian and vehicular movement in and about the 
Center, and (iii) the parking of motor vehicles together with all parking 
improvements to the Common Area which at any time are erected thereon, 
including incidental and interior roadways, pedestrian stairways, walkways and 
curbs, within or adjacent to such areas, plus such other areas as Declarant may 
from time to time designate as Parking Area. 

Section 1.17 Permittee  shall mean and refer to, collectively, an Owner, Occupant, and any 
other Person from time to time entitled to the use and occupancy of any portion of 
any Building in the Center under any lease, deed or other arrangement 
whereunder such Person has acquired a right to use and occupy any Building, and 
all of their respective officers, directors, managers, members, partners, 
employees, agents, contractors, customers, visitors, invitees, licensees, lessees, 
subtenants, and concessionaires. Among others, Persons engaging in the 
following activities on the Common Area or Greenbelt will not be considered 
Permittees: (i) exhibiting any placard, sign, or notice; (ii) distributing any circular, 
handbill, placard, booklet; (iii) soliciting memberships; (iv) parading, picketing, 
or demonstrating; and/or (v) failing to follow regulations relating to the use of the 
Center. 

Section 1.18 Person  shall mean any individual, partnership, firm, association, joint venture, 
corporation, limited liability company, business trust, or any form of business or 
governmental entity. 

Section 1.19 Pro Rata  shall mean and refer to a fraction, determined as follows: the number of 
square feet of the Lot owned by an Owner (whether developed or not) divided by 
the total number of square feet of all Lots in the Center (whether developed or 
not). 

Section 1.20 Site Plan  shall mean the site development plan for the Center attached hereto as 
Exhibit "B" and incorporated herein by this reference, as may be amended from 
time to time by Declarant. 

Section 1.21 Greenbelt  shall mean the areas of landscaping immediately adjacent to each 
building. 

ARTICLE 2 
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USE RESTRICTIONS 

Section 2.1 	In General.  The Property shall be a commercial subdivision, as reasonably 
determined by Declarant. No business operation shall be performed or carried out 
in such manner that such operation or use, in the judgment of the Declarant, is or 
shall become an annoyance or nuisance to any other portion of the Property or 
other Owner or Permittee, or which shall in any way interfere with the quiet 
enjoyment of a Lot. No Owner or Permittee shall carry any merchandise or 
substance or perform any activity, in relation to the use of its Lot, which would 
either: (a) cause or threaten the cancellation of any insurance covering the Lot or 
any other portion of the Center, or (b) increase the insurance rates applicable to 
any portion of the Center. 

Section 2.2 Prohibited Uses.  Notwithstanding the provisions of Section 2.1 to the contrary, 
no use or operation will be made, conducted or permitted on or with respect to all 
or any part of the Property, which use or operation in Declarant's sole and 
absolute discretion is obnoxious to, or out of harmony with, the development or 
operation of a first-class commercial subdivision, including, without limitation, 
the following: 

(a) Any use which constitutes a public or private nuisance. 

(b) Any use, which produces noise, or sound, which may be heard outside of 
any Building Lot within the Property, that is objectionable due to 
intermittence, beat, frequency, shrillness or loudness. 

(c) Any use which produces any noxious odor, which may be smelled outside 
any Building Lot within the Property. 

(d) Any use which produces any excessive quantity of dust, dirt or ashes. 

(e) Any assembly, manufacture, distillation, refining, smelting, agriculture, or 
mining operation. 

(f) Any drilling for, and/or removal of, any subsurface substance. 

(g) Any dumping, disposal, incineration, or reduction of garbage or refuse, 
other than in enclosed receptacles intended for such purposes. 

(h) Any unenclosed outdoor storage of materials of any kind. 

Section 2.3 Hazardous Materials.  No Owner(s) or Permittee shall release, generate, use, 
store, dump, transport, handle or dispose of any Hazardous Material within the 
Property or otherwise permit the presence of any Hazardous Material on, under, or 
about the Property, or transport any Hazardous Material to or from the Property 
except in strict accordance with all applicable laws, ordinances, rules and 
regulations now or hereafter promulgated by any governmental authority having 
jurisdiction thereof. Each Owner and Permittee shall immediately advise the 
Board in writing and provide the Board with a copy of: (1) any notices of 
violation or potential or alleged violation of any laws, ordinances or regulations 
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which are received by said Owner and/or Permittee from any governmental 
agency concerning the use, storage, release and/or disposal of Hazardous 
Materials on or about the relevant Lot; (2) any and all inquiry, investigation, 
enforcement, cleanup, removal or other governmental or regulatory actions 
instituted or threatened relating to such Owner, its Lot(s) and/or the Permittees 
thereof; (3) all claims made or threatened by any third party against such Owner, 
its Lot(s) and/or the Permittees thereof relating to any Hazardous Materials; and 
(4) any release of Hazardous Materials on or about the Property which such 
Owner or Permittee knows of or reasonably believes may have occurred. The 
Operator shall not be liable in damages or otherwise due to its receipt pursuant to 
this Section of information of any kind submitted to Operator relating to 
Hazardous Materials, and no duty of any kind shall be inferred or imputed to 
Operator because of its receipt of such information. hi no event shall Operator be 
obligated to make or perform any inquiry, investigation, enforcement, cleanup, 
removal or take any other action with respect to the presence of Hazardous 
Materials on any portion of the Property, nor shall Operator be obligated or 
permitted to take any action with respect to the presence of Hazardous Materials 
on any portion of the Property. Every person who submits such information to 
Operator hereunder agrees by submission of such information, and every Owner 
of any interest in the Property agrees by acquiring an interest therein, that it will 
not bring any action or suit against Declarant and/or Association to recover any 
such damages. Each Owner on behalf of itself and its Permittees agrees to 
indemnify, defend, and hold harmless Declarant, Association, the Board, the 
ACC, and all other Owners and Permittees from and against any and all claims, 
judgments, damages, penalties, fines, costs, losses, expenses and liabilities arising 
from any breach or violation of this Section by such Owner and its Permittees or 
arising from the presence, storage, use, release or disposal of any Hazardous 
Materials within the Property by such Owner or its Permittees. 

Section 2.4 Promotional Activities.  There shall be no promotional, entertainment or 
amusement activities in the Common Area, which would interfere with the use of 
the Common Area and related facilities, without the prior written consent of 
Declarant and the Owners of all Lots upon which any such activities are to be 
conducted. 

Section 2.5 Amendments Regarding Use Restrictions.  Declarant hereby reserves the right, 
in its sole discretion, to unilaterally amend and/or supplement any of the 
provisions of this Article 2, by Recording a Supplemental Declaration, provided 
that no such Supplemental Declaration shall prohibit any operation or use which 
is properly in effect prior to the Recordation thereof. 

ARTICLE 3 
EASEMENTS 

Section 3.1 Parking Easements.  Declarant hereby grants, reserves and establishes for the 
benefit of itself, the Association, and each Owner of a Lot within the Property, for 
use by Declarant, the Association, all Owners and their respective Permittees, 
nonexclusive, perpetual easements in, to, over and across all Parking Areas 
situated within the Property for the purpose of parking vehicles of Owners and 
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Permittees thereon, limited, however, to purposes connected with or incidental to 
use of such parking for commercial subdivision purposes. Notwithstanding the 
foregoing grant, Covered Parking, if any is reserved exclusively for the use of 
each Building as set forth on the attached Exhibit D and any space designated as 
"Handicapped Parking" in front of a building is reserved specifically for the 
Building and its tenants and invitees. Declarant reserves the right to construct 
Covered Parking and amend Exhibit D to specifically allocate such Covered 
Parking to one or more Buildings. 

Section 3.2 Access Easements. Declarant hereby grants, reserves and establishes for the 
benefit of itself, the Association and each Owner of a Lot within the Property, for 
use by Declarant, the Association, all Owners and their respective Permittees, 
nonexclusive, perpetual easements in, to, over and across all Common Area and 
Greenbelt portions of the Property, including all Parking Areas, for vehicular 
(including service vehicles) and pedestrian ingress, egress, access and passage, to, 
from, within and through the Center and any and all Lots situated within the 
Center. 

Section 3.3 	Utility Easements.  Declarant hereby grants, reserves and establishes for the 
benefit of itself, any and all utility companies providing utility services to the 
Center., the Association and each Owner of a Lot within the Property, 
nonexclusive easements in, to, over, and across the Common Area and Greenbelt 
portions of the Property for the purposes of installation, operation, maintenance, 
repair, replacement, removal and relocation of underground storm sewer lines, 
sanitary sewer lines, water and gas mains, lines and equipment, electric power 
lines, telephone lines and cable and other utility lines (collectively, "Utility 
Lines"), subject to the following: 

(a) 	The installation and relocation of any Utility Lines shall, to the extent 
reasonably possible, be outside of Building areas and shall be subject, as 
to location, to the approval of the Declarant and the Owner of any Lot 
upon which such Utility Lines are to be installed or relocated, such 
approval not to be unreasonably withheld or delayed. Except with respect 
to ground mounted electrical transformers, emergency generators and light 
standards, or as may be necessary during periods of construction, repair, or 
temporary service, all Utility Lines shall be underground unless required 
to be above ground by the utility company providing such service. Any 
party installing Utility Lines pursuant to this Section shall (i) plan and 
perform such installation and subsequent use of such utilities in a manner 
so as to minimize interference with existing utilities previously installed 
within the Property, (ii) pay all costs and expenses with respect thereto, 
and (iii) cause all work in connection therewith (including general clean-
up and proper surface and/or subsurface restoration) to be diligently 
completed following commencement of such work. The initial location 
and width of any Utility Lines to be installed within the Common Area 
and Greenbelt portions of an Owner's Lot shall be subject to the prior 
approval of such Owner, such approval not to be unreasonably withheld or 
delayed. Easement areas for Utility Lines shall be no larger than 
necessary to reasonably satisfy the utility company as to any public Utility 
Lines or five (5) feet on either side of the centerline of the easement area 
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as to any private Utility Lines 

(b) 	Utility Lines may be for the exclusive use of an Owner and its Permittees 
or for the use of more than one Owner and Permittees collectively. In 
installing, repairing, maintaining, replacing or relocating any Utility Lines, 
each Owner exercising the easement rights of this Section shall (i) notify 
Declarant, the Association and any other affected Owners or Permittees in 
writing not less than fifteen (15) days prior to commencement of any such 
work indicating the need for such easement and identifying the proposed 
location or relocation of the Utility Lines; (ii) make adequate provision for 
the safety and convenience of all persons using the surface of such areas 
during the performance of such work; (iii) cause the areas and facilities 
affected by such work to be replaced or restored to the condition in which 
they were prior to the performance of such work; and (iv) hold Declarant, 
the Association and any granting Owner harmless against claims, 
including costs and attorneys' fees arising from the performance of such 
work or the use of such easements. The grantee Owner who obtains a 
Utility Line easement over an adjacent Owner's Lot shall provide to the 
grantor Owner, a copy of an as-built survey meeting the basic 
requirements of the American Land Title Association showing the location 
of such Utility Lines. The Grantor Owner shall have the right at any time 
to relocate the Utility Lines situated on such Owner's Lot upon thirty (30) 
days' prior written notice to Declarant, the Association and the grantee 
Owner, provided that such relocation (i) shall not interfere with or 
diminish the utility services to the grantee Owner; (ii) shall not reduce or 
unreasonably impair the usefulness or function of such utility; (iii) shall be 
performed without cost or expense to the grantee Owner; (iv) shall be 
completed using materials and design standards which equal or exceed 
those originally used; (v) shall have been approved by the utility company 
and the appropriate governmental or quasi-governmental agencies having 
jurisdiction thereof; and (vi) shall not materially interfere with the use of 
the Common Area and/or Greenbelt. 

Section 3.4 Additional Easements. 

(a) 	In order to accommodate any footings, foundations, columns, walls, or 
eaves which may be constructed or reconstructed immediately adjacent to 
a boundary line of the building pad and Greenbelt and which may overlap 
that boundary line, Declarant initially declares the existence or, and each 
Owner hereby grants and conveys to each other Owner, a non-exclusive 
easement in, to, over, under and across that portion of the Greenbelt 
adjacent to such boundary line, in apace not theretofore occupied by any 
then-existing structure, for the construction, maintenance, and replacement 
of footings and foundations, to a maximum distance of three (3) feet onto 
the Greenbelt, and for the construction, replacement, and maintenance of 
columns, walls, or eaves to a maximum distance of three (3) feet onto the 
Greenbelt. The grant of easement shall include the reasonable right of 
access necessary to exercise and enjoy such grant. The easement shall 
continue in effect for the term of this Declaration and thereafter for so 
long as the Building utilizing the easement area exists (including a 
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reasonable period to permit reconstruction or replacement of such 
Building if the same shall be destroyed, damaged, or demolished) and 
shall include the reasonable right of access necessary to exercise and enjoy 
such grant. 

(b) Prior to utilizing the easement right set forth in (1) above, the Owner shall 
advise the Association of its intention to use the same, shall provide the 
plans and specifications and proposed construction techniques for the 
improvements to be located within the easement area, and shall give the 
Association opportunity to commence any construction activities which 
the Association contemplates undertaking at approximately the same time 
to the end that each party involved shall be able to utilize subterranean 
construction techniques which will permit the placement above ground of 
improvements on each portion of the property immediately adjacent to the 
common boundary line. If a common subterranean construction element is 
used by an owner and the Association, it is specifically understood that 
each shall assume and pay its reasonable share of the cost and expense of 
the initial construction and, so long as the owner and the Association are 
benefiting therefrom, subsequent maintenance thereof. In the event any 
improvement utilizing a common subterranean element is destroyed and 
not replaced or is removed, the common subterranean construction 
element shall be left in place for the benefit of any improvement utilizing 
the same located on the adjoining portion of the property. 

(c) Should any improvement to be constructed as provided herein 
inadvertently encroach on any Greenbelt or Common Area surrounding 
same, the Declarant hereby declares the existence of and each Owner 
hereby grants and conveys to each other Owner a perpetual easement for 
such encroachment to the encroaching party; provided, however that such 
encroachment easement shall lapse in the event the Improvement 
benefiting from same is thereafter razed and rebuilt, unless the 
encroachment is necessary for the structural integrity of the rebuilt 
structure. 

Section 3.5 Drainage Easements.  Declarant hereby grants, reserves and establishes for the 
benefit of itself, the Association and each Owner of a Lot within the Property, 
nonexclusive, perpetual easements in, to, over, and across the Property, for 
reasonable Building roof and surface water drainage and water runoff purposes. 

Section 3.6 Sign Easements.  Subject to the issuance by the appropriate governmental 
authorities having jurisdiction over the Center of appropriate permits for the 
installation, construction and operation of one or more pylon signs and/or 
monument signs for the Center, Declarant hereby grants, reserves and establishes 
for itself and the Association, together with the right but not the obligation to 
grant the same to Owners of Lots within the Property, non-exclusive easements to 
construct, install, use, maintain, repair and replace a pylon and/or monument sign 
or signs within the Property. With respect to any Permittee identification portions 
of any pylon sign(s), Declarant hereby reserves to itself together with the right 
and obligation to grant the same to the Association and the right but not the 
obligation to grant the same to Owners of Lots within the Property, non-exclusive 
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Section 3.7 

easements to install, maintain, use, repair and replace Permittee identification 
panels only of any such pylon sign(s). 

Prescriptive Rights.  Notwithstanding anything to the contrary contained in this 
Declaration, Declarant hereby reserves to itself and the Association the right to 
close off the Common Area or such portions thereof for such reasonable period(s) 
of time as may be legally necessary to prevent the acquisition of any prescriptive 
rights by anyone with respect to the Common Area or any portion thereof; 
provided, however, Declarant and/or the Association in exercising the rights 
reserved in this Section shall coordinate any such closing with all Owners and 
Permittees affected thereby so as to prevent any unreasonable interference with 
the operation of any business within the Center. 

Section 3.8 Additional Provisions Pertaining to Greenbelt. 

(a) No Owner shall make changes to the Greenbelt adjacent to its Lot without 
the prior written approval of the ACC. 

(b) Declarant further reserves the right to close of such portion of the 
Greenbelt for such reasonable period of time as may be legally necessary, 
in the opinion of Declarant's counsel, to prevent the acquisition of 
prescriptive rights by anyone, provided, however, that prior to closing off 
any portion of the Greenbelt as herein provided, Declarant shall give 
written notice to each other Owner and Permittee of its intention to do so 
and shall attempt to coordinate such closing with the Owners and 
Permittees so that no unreasonable interference in the passage of 
pedestrians or vehicles shall occur. 

(c) Declarant reserves the right, at any time and from time to time, to exclude 
and restrain any Person who is not an Owner or Permittee from using the 
Greenbelt. 

Section 3.9 Amendments Regarding Easements.  No amendment to this Article 3 shall be 
effective in the absence of Declarant's prior written approval, in Declarant's sole 
discretion. 

ARTICLE 4 
ARCHITECTURAL CONTROL 

Section 4.1 Appointment of Architectural Control Committee.  Declarant shall initially 
appoint the Architectural Control Committee (the "ACC"), and shall retain the 
right to appoint, augment, or replace all members of the ACC for so long as the 
Declarant owns or controls at least one (1) Lot or at least one (1) of the available 
voting rights in the Association (or, in Declarant's sole and absolute discretion, 
such earlier date on which Declarant records a formal termination of Declarant 
Control Period) ("Declarant Control Period"). The ACC shall consist of not less 
than two (2) nor more than five (5) persons, as fixed from time to time by 
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Declarant during the Declarant Control Period, and, thereafter, by resolution of 
the Board. Persons appointed by the Board to the ACC shall be Owners; 
however, persons appointed by Declarant to the ACC need not be Owners, in 
Declarant's sole discretion. 

Section 4.2 General Provisions. 

(a) The ACC may establish reasonable procedural rules and may assess a 
reasonable fee for submission of plans in connection with review of plans 
and specifications including without limitations the number of sets of plans 
to be submitted; provided, however, the ACC may delegate its plan review 
responsibilities to one or more members of such ACC. Upon such 
delegation, the approval or disapproval of plans and specifications by such 
person(s) shall be equivalent to approval or disapproval by the entire ACC. 
Unless any such rules are complied with such plant and specifications shall 
be deemed not submitted. 

(b) The address of the ACC shall be the principal office of the Association as 
designated by the Board pursuant to the Bylaws. Such address shall be the 
place for the submittal of plans and specifications and the place where the 
current Architectural Standards shall be kept. 

(c) The establishment of the ACC and the systems herein for architectural 
approval shall not be construed as changing any rights or obligations upon 
Owners to maintain, repair, alter, or modify or otherwise have control over 
the Lots as may otherwise be specified in this Declaration, in the Bylaws, 
or in any Association Rules. 

(d) In the event the ACC fails to approve or disapprove such plans and 
specifications within sixty (60) days after the same have been duly 
submitted in accordance with any rules regarding such submission adopted 
by the ACC, such plans and specifications will be deemed approved. 

Section 4.3 Approval and Conformity of Plans. 

(a) 	No improvements may be erected, placed, altered, maintained, or 
permitted to remain on any Lot until plans and specifications showing the 
plot layout and all exterior elevations with materials and colors therefor 
and structural designs, signs, parking, driveway, walkways, landscaping, 
and such other drawings, plans, designs, and specifications as are 
requested by the ACC, have been submitted to and approved in writing by 
the ACC; provided, however, that the restrictions set forth in this 
Subsection (a) shall not apply to improvements which are to be erected, 
placed or altered entirely within a Building which do not affect the 
exterior or the structural design of a Building. Such plans and 
specifications shall be submitted in writing over the authorized signature 
of the Owner or Occupant of the Lot ("Applicant") or his authorized 
agent. The Board, in its reasonable discretion, may adopt and promulgate, 
and from time to time, amend and/or supplement the Architectural 
Standards. Architectural Standards adopted by the Board shall apply with 
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respect to the plans and specifications and the improvements contemplated 
thereby which are subject to approval by the ACC and shall be 
administered by or through the ACC. The Architectural Standards shall 
include, among other things, those restrictions and limitations on Owners 
and Occupants set forth below: 

(i) Reasonable time limitations for the completion of the 
improvements for which approval is required pursuant to the 
Architectural Standards; 

(ii) Requirements for conformity of completed improvements to plans 
and specifications approved by the ACC pursuant to this Article 4; 
and 

(iii) Such other limitations and restrictions as the Board in its 
reasonable discretion may adopt, which may include, without 
limitation, the regulation of the following: construction, 
reconstruction, exterior addition, change or alteration to, or 
maintenance of, any Building, structure, wall, fence or other 
improvement, including, without limitation, the nature, kind, 
shape, height, materials, exterior color, surface, and location of 
such improvement; the type, location, and elevation of trees, 
bushes, shrubs, plants. Hedges, and fences; the harmony of exterior 
design and color in relation to other improvements in the Center, 
effect of location and use of improvements and landscaping on 
neighboring property, improvements, landscaping, operations, and 
uses; relation of topography, grade, and finished ground elevation 
of the Property being improved to that of neighboring property; 
proper facing of primary elevations with respect to nearby streets; 
preservation of view and aesthetic beauty; and so on. 

(iv) The Board shall further adopt a procedure by which a prospective 
Applicant intending to erect improvements on a Lot may submit 
and obtain the advance approval of the ACC of such prospective 
Applicant's plans therefor prior to the purchase of a Lot. 

Section 4.4 Nonliability for Approval of Plans.  Plans and specifications are not approved 
for engineering design or structural matters, and, by approving such plans and 
specifications, neither the ACC, the members thereof, the Association, the 
Owners, the Board, nor Declarant, assumes any liability or responsibility 
whatsoever therefor or for any defect in any structure or improvement constructed 
from such plans and specifications. 

Section 4.5 Appeal.  In the event plans and specifications submitted to the ACC are 
disapproved thereby, the Applicant making such submission may appeal in 
writing to the Board, but only after the Declarant Control Period. The written 
request shall be delivered to the Board not more than thirty (30) days following 
the final decision of the ACC. The Board shall submit such request to the full 
ACC for review, whose written recommendation will be submitted to the Board. 
Within thirty (30) days following receipt of the request for appeal, the Board shall 
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render its written decision. The failure of the Board to render a decision within 
said thirty (30) day period shall be deemed a decision against the appellant. 
Before the end of the Declarant Control Period, any decision by the ACC shall be 
final and may not be appealed as provided for by this Section 4.5. 

Section 4.6 Inspection and Recording of Approval.  Any member of the ACC or any 
officer, director, employee or agent of the Association, at any reasonable time and 
after not less than twenty-four (24) hours oral notice to the Applicant, may enter, 
without being deemed guilty of trespass upon any Lot and improvements thereon, 
in order to inspect improvements constructed or being constructed on such Lot to 
ascertain that such improvements have been or are being built in compliance with 
plans and specifications approved by the ACC and in accordance with the 
Architectural Standards. The ACC shall cause an inspection to be undertaken 
within thirty (30) days of a request therefor from any Applicant as to his Lot, and 
it such inspection reveals that the portions of the improvements completed as of 
the date of the inspection, the completed improvements have been completed in 
compliance with this Article 4, the President and Secretary of the Association 
shall provide to such Applicant a notice of such approval in recordable form 
which, when recorded, shall be conclusive evidence of compliance as of the date 
of the inspection with the provisions of this Article as to portions of the completed 
improvements inspected, or if the improvements are completed on the date of 
inspection, then the completed improvements described in such recorded notice, 
but as to such improvement, portions of, or completed improvements only. The 
ACC, may in its sole discretion, assess a fee for any previously mentioned 
inspections requested by an Applicant to defray the expenses of any such 
inspections. 

Section 4.7 Subterranean Improvements.  No improvement in the Lot, which will extend 
beneath the surface of the ground for a distance of more than six (6) inches shall 
be commenced unless plans and specifications therefor have been approved the 
ACC. Without limiting the generality of the foregoing, the ACC shall not 
approve plans or specifications for any such subterranean improvements, which 
interfere with the intended use of the Lot unless adequate provision has been 
made to mitigate such interference to the satisfaction of the ACC. The procedure 
used by the ACC for review of subterranean improvements and the rules 
governing the same shall be the same as those provided for in this Article 4 for the 
approval by the ACC of other improvements. 

Section 4.8 Completion of Work.  After the commencement of the work with respect to any 
improvement approved by the ACC in accordance with this Article 4, such work 
shall be diligently prosecuted so that the improvements shall not remain in a 
partly finished condition any longer than reasonably necessary for the completion 
thereof. All construction shall be done so as to cause minimal interference with 
the business operations conducted from those Buildings already open for 
business. During the construction, the construction site and surrounding areas 
shall be kept reasonably clean and free of construction material, trash, and debris, 
and appropriate precautions shall be taken to protect against personal injury and 
property damage to the Declarant, other Owners and Occupants, and Permittees. 
With regard to excavation and without limiting any other provision of this 
Declaration, no excavation shall be made on, and no sand, gravel, soil, or other 
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material shall be removed from, the site except in connection with the 
construction or alteration of improvements approved in the manner set forth in 
this Article 4, and upon completion of any such operations, exposed openings 
shall be backfilled and disturbed ground shall be graded, leveled, and paved or 
landscaped in accordance with the previously approved plans and specifications 
contemplated in this Article 4. After such completion of the improvements, there 
shall not be any other material change in the previously mentioned improvements 
without prior approval in writing by the ACC in the manner contemplated in this 
Article 4. Failure to comply with this Section shall constitute a breach of this 
Declaration and subject the defaulting party or parties to all enforcement 
procedures set forth in this Declaration and/or any other remedies provided by law 
or equity. 

Section 4.9 Regulation of Improvements.  The following provisions shall govern the 
erection construction, placement, and alteration of improvements on the Lots. 
The provisions shall be deemed incorporated into the Architectural Standards, and 
shall constitute the initial Architectural Standards until additional Architectural 
Standards are adopted and promulgated by the Board. These provisions may from 
time to time be amended, modified, and supplemented by the ACC; provided, 
however, that such amendments, modifications, and supplements shall be subject 
to all applicable building and zoning laws. 

(a) Buildings. All Buildings and structures shall be placed or constructed 
wholly within the respective building pads and not upon the Common Area 
or Greenbelt. 

(b) Minimum Setback Lines. 	Unless the ACC shall enact greater 
requirements, the minimum setback lines throughout the Center shall be 
those required by the applicable provisions of the zoning ordinances of the 
applicable governmental jurisdiction. 

(c) Sewer Lines. Unless maintained by the Association, all onsite sanitary 
sewer mains and laterals on each Lot shall be maintained by the Owner of 
the Lot, from the Building to the point of connection with the publicly 
maintained sewer line within public right of way. 

(d) Signs and Lighting. Lighting shall be restricted to parking and security 
lights, fire lighting, and low-level sign illumination and floodlighting of 
Buildings or landscaping or such other lighting as specifically approved in 
writing by the ACC. All lighting shall be shielded and contained within 
property lines. 

(e) Access. The Owner of each Lot shall have the right to use, for purposes of 
ingress and egress, the driveways and walkways of the Common Area and 
Greenbelt. 

(f) Parking Area. 

(i) 	Adequate Parking Area shall be designated within the Common 
. Area. 
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(ii) All Parking Areas shall be paved by the Association in stable 
manner and with materials approved by the ACC and shall be 
striped in the manner required by the ACC. 

(iii) Exhibit "D" attached hereto and incorporated herein by this 
reference shall set forth certain covered parking spaces, to be 
allocated for the exclusive use of the Owners of certain Lots. 

(g) Storage Areas. No materials, supplies, equipment or trash containers, or 
trash or refuse, shall be stored on a Lot except inside a Building. 

(h) Building Specifications. Any Building erected on a building pad within a 
Lot shall conform to the following general construction practices: 

(i) Exterior walls of stucco construction, or other construction as 
specifically approved in writing by the ACC 

(ii) 	Exterior walls shall be painted or finished in a color and manner 
acceptable by the ACC. 

(i) 
	

Certain Equipment. No radio, TV, C.B., or other antennae, nor any 
mechanical or electrical equipment or other improvements shall be placed 
or maintained on the roof of any Building in the Center, except to the 
extent that same can be shielded so as not to be visible, and is approved by 
the ACC prior to installation. All HVAC equipment shall be maintained 
such that noise levels emitted from such equipment comply with 
provisions of applicable noise control ordinances and regulations and do 
not constitute a nuisance. 

General Sign Requirements. All signs in the Center shall comply with all 
governmental requirements applicable-thereto and any sign criteria which 
may be established by the Declarant or by the ACC. Such signs shall be 
restricted to identification of the Center, the individual business located 
therein, or the services or products of said businesses, except that ordinary, 
temporary, tasteful, and not overly large or obtrusive "For Sale" or "For 
Lease" signs shall also be permitted, subject to requirements and approval 
of the ARC. In no event, shall there be any rooftop, flashing, or audible 
signs in the Center, unless allowed by the Sign Criteria adopted from time 
to time by the Declarant or the ACC. 

Section 4.10 Conform to Applicable Law.  Everything done, installed, or constructed by each 
Owner or with its permission or consent to or on its Lot shall conform to, and all 
operations on its Lot, shall, to the best of such Owner's ability, conform to every 
applicable requirement of all applicable laws, ordinances, rules, and regulations of 
governmental authority or duly constituted authority. Each Owner shall use its 
best efforts to conduct or cause the Occupant(s) and Permittees of such Owner's 
Lot to conduct their activities in conformity with all applicable laws, ordinances, 
rules, and regulations of governmental authority, and in such manner as not to 
constitute a nuisance or create unreasonable interference with other Owners and 
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Occupants of the Center and their Permittees. 

ARTICLE 5 
ASSOCIATION 

Section 5.1 	Organization.  The Green Valley Commerce Center Owners Association shall 
be, by not later than the date the first Lot is conveyed by Declarant to a purchaser, 
incorporated as a non-profit corporation under Nevada law. Upon dissolution of 
the Association, the assets of the Association shall be disposed of in compliance 
with Nevada law. In no event may the Association be voluntarily wound up and 
dissolved during the Declarant Control Period without the express written 
approval and consent of Declarant. 

Section 5.2 Membership.  Every Owner shall be a member ("Member") of the Association. 
The terms and provisions set forth in this Declaration, which are binding upon all 
Owners, are not exclusive, as Owners shall, in addition, be subject to the terms 
and provisions of the Articles and Bylaws of the Association, and the Association 
Rules, to the extent the provisions respectively thereof are not in conflict with this 
Declaration. Membership of Owners shall be appurtenant to and may not be 
separated from the interest of such Owner in any Lot. Ownership of a Lot shall 
be the sole qualification for membership; provided, however, a Member's voting 
rights, if any, may be regulated or suspended as provided in the Governing 
Documents. Not more than one membership shall exist based upon ownership of a 
single Lot. 

Section 5.3 Voting Rights of Members.  Upon the transfer of voting rights to, or vesting of 
voting rights in, the Members, each Member shall be entitled to one (1) vote for 
each Lot owned. When more than one (1) Person is the Owner of a Lot, all such 
Persons shall be one Member, and the vote for such Lot shall be exercised as they 
among themselves determine, but in no event shall more than one vote be cast 
with respect to any Lot. If any Owner casts-a vote representing his Lot, it will 
thereafter be conclusively presumed for all purposes that he was acting with the 
authority and consent of all other Owners of the same Lot. Any vote cast with 
regard to any such Lot in violation of this provision shall be null and void. 

Section 5.4 General Duties and Powers.  In addition to the duties and powers enumerated in 
the Articles o Bylaws, or elsewhere provided for herein or in Nevada nonprofit 
corporation law, and without limiting the generality thereof, the Association shall 
have the specific duties and powers specified in this Article 5. Without in any 
way limiting the generality of the foregoing provisions, the Association may act 
through the Board, and shall have: 

(a) Assessments. The power and duty to levy assessments against the Owners, 
and to enforce payment of such assessments in accordance with the 
provisions of this Declaration. 

(b) Maintenance and Repair of Common Area. The power and duty to cause 
the Common Area to be maintained in a neat and attractive condition and 
kept in good repair (which shall include the power to enter into one or 
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more maintenance and/or repair contract(s), including contract(s) for 
materials and/or services, with any Person(s) for the maintenance and/or 
repair of the Common Area), pursuant to this Declaration and in 
accordance with standards adopted by the Board, and to pay for utilities, 
gardening, landscaping, and other necessary services for the Common 
Area. 

	

(C) 
	

Other Services. The power and duty to maintain the integrity of the 
Common Area and to provide such other services as may be necessary or 
proper to carry out the Association's obligations and business under the 
terms of this Declaration to enhance the enjoyment, or to facilitate the use, 
by the Members, of the Common Area. 

(d) Insurances. The power and duty to cause to be obtained and maintained 
the insurance coverages in accordance with the provisions of this 
Declaration. 

(e) Taxes. The power and duty to pay all taxes and assessments levied upon 
the Common Area (except to the extent, if any, that property taxes on 
Common Area are assessed Pro Rata on the Lots), and all taxes and 
assessments payable by the Association, and to timely file all tax returns 
required to be filed by the Association. 

(f) Utility Services. The power and duty to obtain, for the benefit of the 
Common Area, any commonly metered water, gas and electric services, 
and the power but not the duty to provide for all refuse collection and 
cable or master television service, if any. 

(g) Easements and Rights-of-Way. The power, as attorney in fact for and on 
behalf of the Owners (but not the duty) to grant and convey to any Person, 
(i) easements, licenses and rights-of-way in, on, over or under the 
Common Area, and (ii) with the consent of seventy-five percent (75%) of 
the voting power of the Association, fee title to parcels or strips of land 
which comprise a portion of the Common Area, for the purpose of 
constructing, erecting, operating or maintaining thereon, therein and 
thereunder: (A) roads, streets, walks, driveways, parkways, park areas and 
slope areas; (B) overhead or underground lines, cables, wires, conduits, or 
other devices for the transmission of electricity for lighting, heating, 
power, television, telephone and other similar purposes; (C) sewers, storm 
and water drains and pipes, water systems, sprinkling systems, water, 
heating and gas lines or pipes; and, (D) any similar public or quasi-public 
Improvements or facilities. 

(h) Right of Entry. The power but not the duty, after notice and hearing 
(except in the event of emergency which poses an imminent threat to 
health or substantial damage to property, in which event, notice and 
hearing shall not be required), to enter upon any area of a Lot or Building, 
without being liable to any Owner, except for damage caused by the 
Association entering or acting in bad faith, for the purpose of enforcing by 
peaceful means the provisions of this Declaration, or for the purpose of 
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Section 5.5 

maintaining or repairing any such area if for any reason whatsoever the 
Owner thereof fails to maintain and repair such area as required by this 
Declaration. All costs of any such maintenance and repair as described in 
the preceding sentence (including all amounts due for such work, and the 
costs and expenses of collection) shall be assessed against such Owner as a 
Special Assessment pursuant to this Declaration, and, if not paid timely 
when due, shall constitute an unpaid or delinquent assessment. 

(i) 
	

Acquiring Property and Construction on Common Area. The power but 
not the duty, by action of the Board, to acquire property or interests in 
property for the common benefit of Owners, including Improvements and 
personal property. The power but not the duty, by action of the Board, and 
subject to prior written approval of Declarant or ALC and compliance with 
Article 3 above, to construct new Improvements or additions to the 
Common Area, or demolish existing Improvements (other than 
maintenance or repairs to existing Improvements). 

Use Restrictions. The power and duty to enforce use restrictions 
pertaining to the Center. 

(k) 	Licenses and Permits. The power and duty to obtain from applicable 
governmental authority any and all licenses and permits necessary or 
reasonably appropriate to carry out Association functions hereunder. 

Articles and Bylaws.  The purposes and powers of the Association and the rights 
and obligations with respect to Owners as Members of the Association set forth in 
this Declaration may and shall be amplified by provisions of the Articles and 
Bylaws, including any reasonable provisions with respect to corporate matters; but 
in the event that any such provisions may be, at any time, irreconcilably conflict 
with any provisions of this Declaration, the provisions of this Declaration shall 
govern. 

Section 5.6 Association Rules.  The Board, acting on behalf of the Association, shall be 
empowered from time to time to adopt, amend, repeal and/or enforce reasonable 
and uniformly applied Rules, which shall not discriminate among Members, for 
the use and occupancy of the Center, which Rules may include the establishment 
of a system of fines and penalties enforceable as Special Assessments. 

Section 5.7 Declarant's Control of Board.  During the Declarant Control Period, Declarant 
shall have the right to appoint and remove all of the directors of the Board 
("Directors") and may at any time, with or without cause, may remove or replace 
any Director. Directors appointed by Declarant need not be Owners. 

Section 5.8 Continuing Rights of Declarant.  Declarant shall preserve the right, without 
obligation, to enforce the Governing Documents (including, without limitation, 
the Association's duties of maintenance and repair of Common Area). After the 
end of Declarant's Control Period, throughout the term of this Declaration, the 
Board shall deliver to Declarant notices and minutes of all Board meetings and 
Membership meetings, and Declarant shall have the right, without obligation, to 
attend such meetings, on a non-voting basis. Declarant shall also receive notice 
of, and have the right, without obligation, to attend, all inspections of the Project, 
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or any portion(s) thereof. The Board shall also, throughout the term of this 
Declaration, deliver to Declarant (without any express or implied obligation or 
duty on Declarant's part to review or to do anything) all notices, correspondence, 
and information to Owners. Such notices and information shall be delivered to 
Declarant at its most recently designated address. Notwithstanding any provision 
in this Declaration to the contrary, Declarant shall have the perpetual right (but not 
the obligation) to veto any and all Board resolutions or actions from time to time 
if Declarant reasonably believes such Board resolution or action contravenes the 
Governing Documents, or applicable laws or entitlements. 

ARTICLE 6 
MAINTENANCE AREA EXPENSES; ASSESSMENTS 

Section 6.1 Maintenance 	c enses. As used in this Declaration, "Maintenance Area 
Expenses" shall mean and refer to the total of all costs and expenses reasonably 
paid or incurred by the Association relative to the maintenance, repair, 
replacement, improvement, operation and management of the Maintenance Area 
including, without limitation, the following: 

(a) The actual costs of improvement, maintenance, irrigation, management, 
operation, repair, and replacement of the Maintenance Area or any portion 
thereof; 

(b) Unpaid and uncollectible Assessments; 

(c) Reasonably competitive costs of management, administration and 
performance of the Declarant's and the Association's duties and 
obligations hereunder, including, but not limited to, compensation paid to 
employees of the Association and the Declarant and reasonable overhead 
expenses; provided, however, that • in no event shall such costs of 
administration and management exceed fifteen percent (15%) of the total 
actual Maintenance Area Expenses, exclusive of such costs of 
administration and management; 

(d) Reasonable costs and fees paid to third parties in addition to and not in lieu 
of costs incurred under subparagraph (3) above, including managers, 
contractors, attorneys, accountants, architects and engineers providing 
services and/or otherwise assisting the Association in the performance of 
its duties and obligations hereunder; 

(e) Reasonably competitive cost of utilities (including Maintenance Area 
lighting), irrigation, gardening, trash and rubbish removal, snow and ice 
removal and other services for the Maintenance Area, or other areas within 
or adjacent to the Property, which generally benefit and enhance the value 
and desirability of the Property and which are not separately paid by the 
respective Owners of the Lots; 

(f) Reasonably competitive costs of any insurance obtained by the Association 
pursuant to this Declaration, including, without limitation, general liability 
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insurance, property damage (e.g., fire and casualty) insurance, worker's 
compensation insurance and other forms of insurance generally obtained 
by persons or firms performing functions similar to those performed by the 
Association; 

(g) Reasonable costs incurred by the Association to third parties in the 
formation, implementation, and/or coordination of transit, crime 
prevention, and/or hazardous waste disclosure or control programs; 

(h) Reasonable reserves as deemed reasonably appropriate by the Association; 

(i) Any reasonable costs or expenses incurred with respect to the 
maintenance, repair or replacement of any Center identification sign or 
signs erected within the Property by Declarant or the Association for the 
common use of the Owners and Permittees of the Center consistent with 
the provisions of this Declaration which relate to signs; 

(i) 	Costs of purchasing and/or renting mechanical equipment and the cost of 
supplies (excluding office supplies), tools and materials used in 
connection with the performance of the Association's duties under this 
Declaration; 

(k) 	Real or personal taxes or assessments levied against all or any portion of 
the Property as a tax unit rather than against a specific Lot or Lots; and 

(1) 	Any other expenses reasonably incurred by or on behalf of the Association 
in connection with maintenance, management, administration, operation, 
and/or repair of the Maintenance Area or in furtherance of the purposes of 
this Declaration or in the discharge of any duties or powers herein 
described. 

Section 6.2 Procedure of Maintenance Area Expenses. All Owners shall be billed monthly 
by the Association on an estimated basis for their Pro Rata share, of all 
Maintenance Area Expenses for the Center. The Board upon written request of an 
Owner shall furnish detailed invoices and itemized evidence with respect to all 
actual Maintenance Area Expenses for the preceding fiscal year. An annual 
adjustment based on actual Maintenance Area Expenses in such calendar year 
shall be made by the Association within one hundred twenty (120) days following 
the close of each calendar year whereby each Owner shall receive a refund or 
shall pay any additional amount based upon the difference between the actual 
Maintenance Area Expenses for such year and the estimated amount of such 
expenses which was paid by such Owner, both within fifteen (15) days of notice 
thereof. The Association shall keep accurate books and records of all 
Maintenance Area Expenses for a minimum of two (2) years and Owners shall 
have the right to audit, at no expense to the Association, and no more frequently 
than once annually, all such books and records during normal business hours 
following delivery of not less than thirty (30) days prior written notice to the 
Association of such Owner's desire to audit the books and records. 

Section 6.3 Regular Assessments.  For purposes of this Declaration, an Owner's share of 
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Regular Assessments shall be the Owner's Pro Rata share of all Maintenance 
Area Expenses shown on the Budget for the Property. The square footage of land 
contained within a particular Lot shall be determined based upon the actual square 
footage of real property contained within the boundaries of each such Lot, without 
reduction for any easements, setbacks or other restrictions burdening said Lot, and 
shall not be reduced by reason of any subsequent conveyance, dedication, offer of 
dedication, taking by eminent domain or deed in lieu of any such taking of all or 
any portion of a Lot or Lots within the Property, and shall be determined by the 
Board in its reasonable discretion, which determination shall be final and binding 
upon all Owners. If any Owner disputes the amount or validity of any Regular 
Assessment, the Owner shall nonetheless pay the disputed amount, but may notify 
the Board that it is paying under protest pending the outcome of an audit of the 
Association's books and records. 

Section 6.4 Obligation for Assessments. Each Owner of a Lot, by acceptance of a deed or 
other conveyance therefor, whether or not so expressed therein, is deemed to 
covenant and agree to pay to the Association (a) Regular Assessments, and (b) 
Special Assessments; such assessments to be established and collected as 
hereinafter provided. All assessments, together with interest, late charges, costs, 
and reasonable attorneys' fees for the collection thereof, shall be a charge on the 
land and shall be a continuing lien upon the Lot against which such assessment is 
made. Each such assessment, together with interest thereon, late charges, costs 
and reasonable attorneys' fees, shall also be the personal obligation of the Person 
who was the Owner of such Lot at the time when the assessment became due. 
This personal obligation cannot be avoided by abandonment of a Lot or by an 
offer to waive use of the Maintenance Area. The personal obligation of 
assessments shall not pass to the successors-in-title of any Owner of a Lot, unless 
expressly assumed by them. 

Section 6.5 Assessment Commencement Date. The Board, by majority vote, shall authorize 
and levy the amount of the Regular Assessment upon each Lot, as provided 
herein. On the Assessment Commencement Date, Regular Assessments shall 
commence on all Lots within the Center. The first Regular Assessment for each 
Lot shall be pro-rated based on the number of months remaining in the fiscal 
Year. All installments of Regular Assessments shall be collected in advance on a 
regular basis by the Board, at such frequency and on such due dates as the Board 
shall determine from time to time in its sole discretion. The Association shall, 
upon demand, and for a reasonable charge, furnish a certificate binding on the 
Association, signed by an Officer or Association agent, setting forth whether the 
Assessments on a Lot have been paid. If, in any fiscal year, the Board reasonably 
determines that the Regular Assessments levied under the current Budget cannot 
meet the Maintenance Area Expenses, the Board may levy a supplemental 
Regular Assessment, applicable to that fiscal year only. 

Section 6.6 Budget.  The Board shall adopt a proposed annual operating budget ("Budget") at 
least forty-five (45) days prior to the commencement of each fiscal year. Within 
thirty (30) days after adoption of any proposed Budget, the Board shall provide to 
all Owners a summary of the Budget, and shall set a date for a meeting of the 
Owners to consider ratification of the Budget. Said meeting shall be held not less 
than fourteen .  (14) days nor more than thirty (30) days after mailing of the 

22 
APPENDIX (PX)002422

12A.App.2652

12A.App.2652



summary. Unless at that meeting the proposed Budget is rejected by at least 
seventy-five percent (75%) of the voting power of the Association, the Budget 
shall be deemed ratified, whether or not a quorum was present. If the proposed 
Budget is duly rejected as previously mentioned, the annual Budget for the 
immediately preceding fiscal year shall be reinstated, as if duly approved for the 
fiscal year in question, and shall remain in effect until such time as a subsequent 
proposed Budget is ratified. 

Section 6.7 Capital Improvement Assessment. The Board, with the vote of Members 
representing at least fifty-one percent (51%) of the voting power of the 
Association, may levy, in any fiscal year, a capital improvement assessment 
applicable to that fiscal year only for the purpose of defraying, in whole or in part, 
the cost of any construction, reconstruction, repair or replacement of a capital 
improvement upon the Center, including fixtures and personal property related 
thereto. All such capital improvement assessments must be fixed in the same 
proportion as Regular Assessments are levied, and may be collected in the manner 
and frequency as deteunined by the Board from time to time. 

Section 6.8 Special Assessments. The Association may levy Special Assessments against 
specific Owners and/or Occupants who have caused the Association to incur 
special expenses due to willful or negligent acts of said Owners, Occupants, and 
their respective Permittees. Special Assessments also shall include, without 
limitation, late payment penalties, interest charges, fines, administrative fees, 
attorneys' fees, amounts expended to enforce assessment liens against Owners as 
provided for herein, and other charges of similar nature. Special Assessments, if 
not paid timely when due, shall constitute unpaid or delinquent assessments 
pursuant to this Declaration. 

Section 6.9 Uniform Rate of Assessment. Regular Assessments, and Capital Improvement 
Assessments shall be assessed at an equal and uniform rate against all Owners and 
their Lots, prorated on the respective Pro Rata share of each relevant Lot. 

Section 6.10 Exempt Property. The following property subject to this Declaration shall be 
exempt from the assessments herein: 

(a) All portions, if any, of the Center dedicated to and accepted by, the United 
States, the State of Nevada, the County, the City, or any political 
subdivision of any of the foregoing, or any public agency, entity or 
authority, for so long as such entity or political subdivision is the owner 
thereof, or for so long as such dedication remains effective; and 

(b) Any Maintenance Area owned by the Association in fee. 

ARTICLE 7 
EFFECT OF NONPAYMENT OF ASSESSMENTS; ASSOCIATION REMEDIES 

Section 7.1 Nonpayment of Assessments. Any installment of any Assessment shall be 
delinquent if not paid within thirty (30) days of the due date as established by the 
Board. Such delinquent installment shall bear interest from the due date until 
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paid, at the rate of ten percent (10%), as well as a late charge, as determined by 
the Board, to compensate the Association for increased bookkeeping, billing, 
administrative costs, and any other appropriate charges. No such late charge or 
interest or any delinquent installment may exceed the maximum rate or amount 
allowable by applicable law. The Association may bring an action at law against 
the Owner personally obligated to pay any delinquent installment or late charge, 
or foreclose the lien against the Lot. No Owner may waive or otherwise escape 
liability for the assessments provided for herein by nonuse of the Maintenance 
Area or by abandonment of a Lot. 

Section 7.2 Notice of Delinquent Assessment.  If any installment of an assessment is not 
paid within thirty (30) days after its due date, the Board may mail a notice of 
delinquent assessment to the Owner and to each first Mortgagee of the Lot, which 
has expressly requested such notice. The notice shall specify: (1) the amount of 
Assessments and other sums due; (2) a description of the Lot against which the 
lien is imposed; (3) the name of the record Owner of the Lot; (4) the fact that the 
installment is delinquent; (5) the action required to cure the default; (6) the date, 
not less than thirty (30) days from the date the notice is mailed to the Owner, by 
which such default must be cured; and (7) that failure to cure the default on or 
before the date specified in the notice may result in acceleration of the balance of 
the installments of such assessment for the then-current fiscal year and sale of the 
Lot. The notice shall further inform the Owner of its right to cure after 
acceleration. If the delinquent installment of assessments and any charges thereon 
are not paid in full on or before the date specified in the notice, the Board, at its 
option, may declare all of the unpaid balance of such assessments levied against 
such Owner and its Lot to be immediately due and payable without further 
demand, and may enforce the collection of the full assessments and all charges 
thereon in any manner authorized by law or this Declaration. 

Section 7.3 Notice of Default and Election to Sell.  No action shall be brought to enforce any 
assessment lien herein, unless at least sixty (60) days have expired following the 
later of: (1) the date a notice of default and election to sell is recorded; or (2) the 
date the recorded notice of default and election to sell is mailed in the United 
States mail, certified or registered, return receipt requested, to the Owner of the 
Lot. Such notice of default and election to sell must recite a good and sufficient 
legal description of such Lot, the record Owner or reputed Owner thereof, the 
amount claimed (which may, at the Association's option, include interest on the 
unpaid assessment, plus reasonable attorneys' fees and expenses of collection in 
connection with the debt secured by such lien), the name and address of the 
Association, and the name and address of the Person authorized by the 
Association to enforce the lien by sale. The notice of default and election to sell 
shall be signed and acknowledged by the Person designated by the Association. 
The lien shall continue until fully paid or otherwise satisfied. 

Section 7.4 Foreclosure Sale.  Any such foreclosure sale may be conducted by the Board, its 
attorneys, or other Person authorized by the Board in accordance with the 
provisions of Covenants Nos. 6, 7, and 8 of NRS §107.030 and §107.090, as 
amended, or in accordance with any similar statute hereafter enacted applicable to 
the exercise of powers of sale in Mortgages, or in any other manner permitted by 
law. The Association, through its duly authorized agents, shall have the power to 
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bid on the Lot at the foreclosure sale and to acquire and hold, lease, mortgage, and 
convey the same. Notices of default and election to sell shall be provided as set 
forth above. Notice of time and place of sale shall be provided as required by 
applicable law. 

Section 7.5 Cure of Default.  Upon the timely cure of any default for which a notice of 
default and election to sell was filed by the Association, the officers thereof shall 
record an appropriate release of lien, upon payment by the defaulting Owner of a 
reasonable fee to be determined by the Board, to cover the cost of preparing and 
recording such release. A certificate, executed and acknowledged by two (2) 
members of the Board of Directors, stating the indebtedness secured by the lien 
upon any Lot created hereunder, shall be conclusive upon the Association and, if 
acknowledged by the Owner, shall be binding on such Owner as to the amount of 
such indebtedness as of the date of the certificate, in favor of all Persons who rely 
thereon in good faith. Such certificate shall be furnished to any Owner upon 
request, at a reasonable fee, to be determined by the Board. 

Section 7.6 Cumulative Remedies.  The assessment liens and the rights of foreclosure and 
sale thereunder shall be in addition to and not in substitution for all other rights 
and remedies which the Association and its assigns may have hereunder and by 
law or in equity, including a suit to recover a money judgment for unpaid 
assessments, as provided above. 

Section 7.7 Mortgagee Protection.  Notwithstanding all other provisions hereof, no lien 
created under this Article 7, nor the enforcement of any provision of this 
Declaration shall defeat or render invalid the rights of the beneficiary under any 
Qualifying Mortgage (as defined below) encumbering a Lot, made in good faith 
and for value; provided that after such beneficiary or other Person obtains title to 
such Lot by judicial foreclosure, other foreclosure, or exercise of power of sale, 
such Lot shall remain subject to this Declaration and the payment of all 
installments of assessments accruing subsequent to the date such beneficiary or 
other Person obtains title. The lien of the assessments, including interest and 
costs, shall be subordinate to the lien of any Qualifying Mortgage on the Lot. The 
release or discharge of any lien for unpaid assessments due to the foreclosure or 
exercise of power of sale by the trustee or beneficiary shall not relieve the prior 
Owner of its personal obligation for the payment of such unpaid assessments. 
"Qualifying Mortgage" shall mean a First Mortgage, and any Qualifying Second 
Mortgage. "First Mortgage" shall mean the first priority Mortgage of record 
encumbering a Lot. "Qualifying Second Mortgage" shall mean a second priority 
Mortgage, junior only to a First Mortgage, recorded concurrently with a First 
Mortgage (i.e., securing SBA 504 financing) or otherwise approved in writing by 
Declarant or the Board. "Eligible Beneficiary" shall mean a Beneficiary under a 
Qualifying Mortgage which has notified the Association, in writing, that it is such 
a beneficiary, with regard to a specified Lot (and said written notification must 
include the name and address of the beneficiary, and the description and address 
of the Lot). 

Section 7.8 Priority of Assessment Lien.  Recording of the Declaration constitutes record 
notice and perfection of a lien for assessments. A lien for assessments, including 
interest, costs, and attorneys' fees, as provided for herein, shall be prior to all 

25 
APPENDIX (PX)002425

12A.App.2655

12A.App.2655



other liens and encumbrances on a Lot, except for: (a) liens and encumbrances 
recorded before the Declaration was recorded; (b) a Qualifying Mortgage 
recorded before the delinquency of the assessment sought to be enforced, and (c) 
liens for real estate taxes and other governmental charges. The sale or transfer of 
any Lot shall not affect an assessment lien. However, the sale or transfer of any 
Lot pursuant to judicial or nonjudicial foreclosure of a Qualifying Mortgage shall 
extinguish the lien of such assessment as to payments, which became due before 
such sale or transfer. No sale or transfer shall relieve such Lot from lien rights for 
any assessments, which thereafter become due. Where the beneficiary of a 
Qualifying Mortgage of record or other purchaser of a Lot obtains title pursuant to 
a judicial or nonjudicial foreclosure or "deed in lieu thereof," the Person who 
obtains title and its successors and assigns shall not be liable for the share of the 
Maintenance Area Expenses or assessments by the Association chargeable to such 
Lot which became clue prior to the acquisition of title to such Lot by such Person. 
Such unpaid share of Maintenance Area Expenses and assessments shall be 
deemed to become expenses collectible from all of the Lots, including the Lot 
belonging to such Person and its successors and assigns. 

ARTICLE 8 
BUILDING UPKEEP AND MAINTENANCE. 

Except as otherwise specifically provided herein each Owner shall provide for 
appropriate upkeep and maintenance of all improvements located in or on each Owner's Lot in 
order to assure that the Center and each part thereof is maintained in a safe, clean, and attractive 
condition and retains at all times the appearance of a first-class Center. Such maintenance shall 
include, but not be limited to, maintenance, repair, and replacement of the exterior portions of 
each Building's roof areas, exterior doors, and window glass surfaces. 

ARTICLE 9 
INSURANCE 

Section 9.1 

Section 9.2 

Insurance on Lot and Improvement.  Each Owner shall, at all times, at its sole 
expense, maintain insurance on such Owner's Lot and all improvements located 
thereon, and all fixtures, furnishings, equipment, and contents, as the same may 
exist from time to time. Said insurance shall be in the amount of the full 
replacement value thereof as ascertained by the insurance carrier and shall insure 
against all risks and perils normally covered under an "extended coverage all risk" 
policy as that term is ordinarily used in the insurance industry. 

Liability Insurance.  Each Owner shall at all times, at its sole expense maintain a 
policy of public liability and property damage insurance with respect to such 
Owner's Lot, the business operated by such Owner, and any Permittees, 
concessionaires, or licensees of Owner on the Lot with limits of public liability 
coverage of not less than $500,000 per person and $1,000,000 per occurrence and 
with limits of property damage liability coverage of not less than $100,000 per 
accident or occurrence. The policy shall name the Association and any person, 
firms, or corporations designated by the Association additional insured's. 
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Section 9.3 Requirements for Insurance Policies.  Insurance required to be maintained by 
Owner hereunder shall be in companies holding a "General Policyholders' 
Rating" of A or better and a "Financial Rating of 10 or better as set forth in the 
most current issue of "Best's Insurance Guide". Owner shall promptly deliver to 
the Association, within ten days of close of escrow, original certificates 
evidencing the existence and amounts of such insurance. No such policy shall be 
cancelable or subject to reduction of coverage except after sixty (60) days prior 
written notice to Association. Owner shall, within sixty (60) days before the 
expiration, cancellation, or reduction of such policies, furnish the Association 
with renewals or "binders" thereof. Owner shall not do or permit to be done 
anything, which shall invalidate the insurance policies required under these 
Covenants, Conditions, and Restrictions. All public liability, property damage, 
and other liability policies shall be written as primary policies, not contributing 
with and not in excess of any other coverage, which may be applicable. All such 
policies shall contain a provision that the Association, although named as an 
insured, shall nevertheless be entitled to recover under said policies for any loss 
occasioned to it, its servants, agents and employees by reason of the negligence of 
Owner of the indemnity agreement as to liability for injury to or death of persons 
or injury or damage to property contained in this Declaration. 

Section 9.4 Lenders.  Any mortgage lender interested in any part of any Owner's Lot, may, at 
lender's option, be afforded coverage under any policy required to be secured by 
Owner hereunder by use of a mortgagee's endorsement to the policy concerned. 

Section 9.5 Owner's Failure to Maintain Insurance.  In the event, any Owner fails to 
maintain such insurance coverage as is required hereunder; the Association may, 
but shall have no obligation to, obtain such coverage at Owner's expense. The 
premiums paid by the Association for such insurance plus twenty percent (20%) 
for overhead shall be reimbursed to the Association by Owner immediately upon 
presentation of a bill therefor. 

Section 9.6 Waiver Of Subrogation/Blanket Policies and Certificates/No Cancellation or 
Reduction Without Notice.  The Association and each Owner, on its behalf and 
on behalf of its insurance company(ies), waives all subrogation and other rights of 
recovery as it might have against each other and their respective Permittees, 
agents, servants, employees invitees, and insurers with respect to (1) all perils 
actually covered by insurance, and (2) all perils required by the terms of this 
Declaration to be covered by insurance, whether or not such insurance is actually 
obtained. Any insurance required to be carried by an owner pursuant to this 
paragraph may be carried by an Owner's Permittee(s) and under a blanket policy 
or under policies maintained by said Owner or Permittee with respect to other 
premises or property owned or operated by said Owner or Permittee or its or their 
subsidiaries or affiliates. Each Owner shall provide to the other Owners proper 
certificates evidencing the coverages required hereunder. All insurance carried by 
any Owner shall provide that it shall not be canceled or the coverage reduced 
below the amount required hereunder without at least twenty (20) days' notice to 
the other parties. 

ARTICLE 10 
CV4 
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DAMAGE TO IMPROVEMENTS 

Section 10.1 Reconstruction to Improvements.  In the event of any damage or destruction to 
any part of any Owner's improvements constructed within its building pad, 
whether insured or uninsured, such Owner shall be obligated to restore, repair or 
rebuild the damaged or destroyed area with all due diligence such Owner shall 
restore and reconstruct such Building and/or improvements to at least as good a 
condition as they were in immediately prior to such damage or destruction. All 
such construction shall be accomplished in accordance with the requirements of 
this Declaration. All such restoration and reconstruction shall be performed in 
accordance with the following requirements, as the same are applicable thereto: 

(a) 	No such work shall be commenced unless the Owner desiring to perfomi 
the same has, in each instance, complied with the appropriate provisions of 
Article 4 hereof with respect to plan approval; 

(b) 	All work shall be performed in a good and workmanlike manner and shall 
conform to and comply with: 

(i) The plans and specifications prepared therefor as previously 
mentioned; 

(ii) All applicable requirements, regulations, rules, laws, and codes; 
and 

(iii) All applicable requirements of this Declaration. 

(c) 
	

All such work shall be completed with due diligence and at the sole cost 
and expense of the Owner performing the same. 

ARTICLE 11 
EMINENT DOMAIN 

Section 11.1 Condemnation.  If the whole or any part of the real Property comprising the 
Center shall be taken by right of eminent domain or any similar authority of law (a 
"Taking"), the entire award for the value of the land and improvements so taken 
shall belong to the Owner of the property so taken or to such Owner's Mortgagees 
or Permittees, as their interests may appear, and no other Owner shall have a right 
to claim any portion of such award by virtue of any interest created by this 
Declaration. Any Owner of any real property which is not the subject of a Taking 
may, however, file a collateral claim with the condemning authority over and 
above the value of the land being so taken to the extent of any damage suffered by 
such Owner resulting from the severance of the land or improvements so take if 
such claim shall not operate to reduce the award allocable to the Owner of the 
property taken. 

Section 11.2 Reallocation Following Condemnation.  Following the Condemnation of any 
Owners Lot or portions thereof ("Condemnation"), the Association shall deduct 
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from the Lot the total square footage of the condemned portions, and shall notify 
each Owner in writing of the results of such calculation. A Condemnation shall 
not excuse an Owner from payment of all or any portions of Maintenance Area 
Expenses due for the year of the occurrence of the Condemnation. However, any 
and all Maintenance Area Expenses payable thereafter shall be prorated based on 
the recalculated square footage of the Lot. 

ARTICLE 12 
RIGHTS OF MORTGAGEES 

Section 12.1 Filing Notice; Notices and Approvals.  A Mortgagee shall be entitled to receive 
any notice which this Declaration requires the Association to deliver to 
Mortgagees when such Mortgagee, or its mortgage servicing contractor, has 
delivered to the Board a written notice stating that such Mortgagee is the holder of 
a Mortgage encumbering a Lot within the Center. Such notice need not state 
which Lot or Lots are encumbered by such Mortgage, but shall state whether such 
Mortgages is a First Mortgagee. Notwithstanding the foregoing, if any right of a 
Mortgagee under this Declaration is conditioned on a specific written request to 
the Association, in addition to having delivered the notice provided in this 
Section, a Mortgagee must also make such request, either in a separate writing 
delivered to the Association or in the notice provided above in this Section, in 
order to be entitled to such right. Except as provided in this Section, a 
Mortgagee's rights pursuant to this Declaration shall not be affected by the failure 
to deliver a notice to the Board. Any notice or request delivered to the Board by a 
Mortgagee shall remain effective without any further action by such Mortgagee 
for so long as the facts set forth in such notice or request remain unchanged. 

Section 12.2 Priority of Mortgage Lien.  No breach of the covenants, conditions, or 
restrictions herein contained, nor in the enforcement of any lien provision herein, 
shall affect, impair, defeat, or render invalid the lien or charge of any Mortgage 
made in good faith and for value encumbering any Lot but all of said covenants, 
conditions, and restrictions shall be binding upon and effective against any Owner 
whose title is derived through foreclosure or trustee's sale or otherwise with 
respect to a Lot except as otherwise provided in this Article. 

Section 12.3 Curing Defaults.  A Mortgagee or the immediate transferee of such Mortgage 
who acquires title by judicial foreclosure, deed in lieu of foreclosure, or trustee's 
sale shall not be obligated to cure any breach of the provisions of this Declaration 
which occurred prior to the date such Mortgagee acquired the title to a Lot which 
is nondurable or of a type which in not practical or feasible to cure. The 
determination of the Board made in good faith as to whether a breach is 
nondurable or not feasible to cure shall be final and binding on all Mortgagees. 

Section 12.4 Resale.  It is intended that any loan to facilitate the resale of any Lot lien of 
foreclosures or trustee is sale is a loan made in good faith and for value and 
entitled to all of the rights and protections afforded to other Mortgagees. 

Section 12.5 Other Rights of Mortgagees.  Any Mortgagee or its mortgage-servicing 
contractor shall, upon written request to the Association, be entitled to: 
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Section 12.6 

Section 12.7 

(a) Inspect the books and records of the Association during normal business 
hours; and 

(b) Receive written notification from the Association of any default in the 
performance of the obligations imposed by this Declaration by the Owner 
whose Lot is encumbered by such Mortgagee's Mortgage which default 
has not been cured within sixty (60) days of a request therefor by the 
Association; provided however, the Association shall only be obligated to 
provide such notice to Mortgagees who have delivered a written request to 
the Association specifying the Lot or Lots to which such request relates. 

Mortgagees Furnishing Information. Mortgagees are hereby authorized to 
furnish information to the Board concerning the status of any Mortgage. 

Conflicts. In the event of any conflict between any of the provisions of this 
Section and any of the other provisions of this Declaration, the provisions of this 
Section shall control. 

ARTICLE 13 
APPROVAL OF OWNER/DEEMED APPROVAL 

Except as otherwise specifically provided herein, if any Owner having a right of approval 
hereunder fails to give such approval or specific grounds for disapproval within thirty (30) days 
of receipt of the request therefor (which shall include such background data, including required 
elevations, as may be necessary to make an informed decision on such request), said Owner shall 
be deemed to have given its approval. Except as otherwise specifically provided herein, no such 
approval shall be unreasonably withheld or delayed. 

ARTICLE 14 
NOT A PUBLIC DEDICATION 

Nothing herein contained shall be deemed to be a gift or dedication of any portion of the 
Center to the general public or for the general public or for any public purposes whatsoever, it 
being the intention of Declarant that this Declaration shall be strictly limited to and for the 
purposes herein expressed. The right of the public or any Person to make any use whatsoever of 
the Center or any portion thereof (other than any use expressly allowed by a written or recorded 
map, agreement, deed or dedication) is by permission and subject to control of the Declarant 
and/or Association. 

ARTICLE 15 
BREACH SHALL NOT PERMIT TERMINATION 

No breach of this Declaration shall entitle any Owner to cancel, rescind, or otherwise 
terminate this Declaration, but such limitation shall not affect in any manner any other rights or 
remedies which such Owner may have hereunder by reason of any breach of this Declaration. 
Any breach of any of said covenants or restrictions, however, shall not defeat or render invalid 
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the lien of any mortgage or deed of trust made in good faith for value, but such covenants or 
restrictions shall be binding upon and effective against the Person acquiring title to a Lot or a 
portion thereof or interest therein by way of foreclosure, trustee's sale, or otherwise. 

ARTICLE 16 
INDEMNITY 

Section 16.1 Hold Harmless.  Each Owner (the "Indemnifying Owner") shall protect, 
indemnify, defend, and hold Declarant and each other Owner (the "Indemnified 
Owner(s)") harmless from and against all claims, expenses, liabilities, loss, 
damage, and costs, including any actions or proceedings in connection therewith 
and including reasonable attorneys' fees, incurred in connection with, arising 
from, due to or as a result of the death of or any accident, injury, loss, or damage, 
howsoever caused, to any person or loss or damage to the property of any person 
as shall occur in or about the indemnifying Owner's Lot, except claims resulting 
from the negligence or willful act or omission of the Indemnified Owner or any 
occupant of such Indemnified Owner's Lot, or the agent, servants, or employees 
of such indemnified Owner, wherever the same may occur. Notwithstanding any 
of the provisions of this Article 16 to the contrary, each Owner for itself and its 
Permittees waives any right of recovery against the other Owner(s) and their 
Permittees for any loss, damage, or injury to the extent the same (1) is actually 
covered by insurance, or (2) would have been covered by such insurance as is 
required to be carried pursuant to the provisions of this Declaration. 

Section 16.2 Construction Indemnity.  With respect to the obligations undertaken and/or the 
work to be performed hereunder by or on behalf of any Owner, each such Owner 
shall protect, indemnify, defend, and save harmless the other Owners and their 
Permittees against all claims, expenses, liabilities, loss, damage, and costs, 
including any actions or proceedings in connection therewith and including 
reasonable attorneys' fees, incurred in connection with, arising from, due to or as 
a result of the death of or any accident, injury, loss, or damage, howsoever 
caused, to any person or loss or damage to the property of any person as shall 
occur in or about the indemnifying Owner's Lot, except claims resulting from the 
negligence or willful act or omission of the Indemnified Owner or any occupant 
of such Indemnified Owner's Lot, or the agent, servants, or employees of such 
indemnified Owner, wherever the same may occur. Notwithstanding any of the 
provisions of this Article 16 to the contrary, each Owner for itself and its 
Permittees waives any right of recovery against the other Owner(s) and their 
Permittees for any loss, damage, or injury to the extent the same (1) is actually 
covered by insurance, or (2) would have been covered by such insurance as is 
required to be carried pursuant to the provisions of this Declaration. 

ARTICLE 17 
CONFORMITY TO LAWS 

Each Owner shall maintain, or cause to be maintained, in a safe and clean condition and 
in good order and repair, the Building and improvements which may from time to time be 
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located within its building pad, so that said Building and improvements conform to, and comply 
with, all applicable laws, ordinances, rules, and regulations of any governmental authority having 
jurisdiction with respect to construction and maintenance of the Center and the health and safety 
of the Owners, Permittees occupants, business invitees, customers, and other Persons using the 
Center and in such a manner as to not constitute a nuisance or create unreasonable interference 
with occupants of the Center and their customers and business invitees. 

Each Owner shall pay, or cause to be paid by such Owner's Permittees when due all real 
estate and personal property taxes and Assessments which may be levied, assessed, or charged 
by any public authority against such Owner's Lot the improvements thereon, or any other part 
thereof. If an Owner shall deem any property tax or assessment (including the rate thereof or the 
assessed valuation of the property) to be excessive or illegal, such owner shall have the right, at 
its own cost and expense, to contest the same by appropriate proceedings, and nothing contained 
in this Article shall require such Owner to pay any such real property tax or assessment as long 
as (i) no other Owner's Lot would be immediately affected by such failure to pay (or bond); and 
(ii) the amount and/or validity thereof shall be contested in good faith. If the failure to pay for 
bond, such real property tax or assessment affects another Owner's Lot, such other Owner shall 
`have the right to pay such tax and shall have the lien an the nonpaying Owner's Lot for the 
amount so paid until reimbursed for such payment. Any such lien shall be subject and junior to, 
and shall in no way impair or defeat, a lien or charge of any Mortgagee. 

ARTICLE 18 
CONSTRUCTION BY DECLARANT 

Section 18.1 General.  Nothing in this Declaration shall limit the right of Declarant to alter any 
Lot or to construct such improvements, as Declarant deems advisable before 
Declarant's sale of such Lot. Such right shall include, but not be limited to, 
erecting, constructing, and maintaining on the unsold Lots such structures and 
displays as may be reasonably necessary for the conduct of the business of 
completing the work and disposing of the same by sale, lease, or otherwise. This 
Declaration shall not limit the right of Declarant, at any time prior to acquisition 
of title by a purchaser, to establish on the Property subject hereto additional 
licenses, reservations, and rights of way to itself, to utility companies, or to others 
as may from time to time be reasonably necessary to the proper development and 
disposal of the Property. The rights of Declarant hereunder may be assigned to 
any successor or successors to Declarant's interest in the Property by an express 
assignment transferring such interest to such successor. Declarant shall exercise 
its rights contained in this provision in such a way as not to unreasonably interfere 
with the any other Owner's right to use and enjoy its Lot. 

Section 18.2 Declarant Exemption.  Any and all improvements built, constructed, erected, 
repaired, or replaced by Declarant on the Common Area or on any Lot shall not be 
subject to the provisions of Article 2 ("Use Restrictions") or Article 4 
("Architectural Control"). 

Section 18.3 Amendment.  The provisions of this Article 18 may not be amended without the 
written approval and consent of Declarant, and any purported amendment in 
violation of the foregoing shall be void. 

32 
APPENDIX (PX)002432

12A.App.2662

12A.App.2662



ARTICLE 19 
MISCELLANEOUS 

Section 19.1 Notices.  All notices hereunder shall be in writing and addressed to the recipient 
at such addresses as each shall supply to the others in the manner hereafter 
provided. All notices given pursuant to this Declaration shall be deemed received 
upon personal delivery or, if mailed, upon expiration of four (4) business days 
after mailing or, if sent by express delivery service, upon expiration of one (1) 
business day after pickup by such express delivery service, unless actually 
received sooner. Each party may change its address by written notice to the other 
Owner(s) given in the manner hereinabove stated. 

Section 19.2 No Joint Venture.  The provisions of this Declaration are not intended to create, 
nor shall they in any way be interpreted to create a joint venture, a partnership, or 
other similar relationship between the parties. 

Section 19.3 Captions/Headings.  The captions heading the various articles and/or sections of 
this Declaration are for convenience and identification only and shall not be 
deemed to limit or define the contents of their respective sections. 

Section 19.4 Entire Declaration.  This Declaration contains the entire agreement between the 
parties hereto with respect to the Subject matter hereof and supersedes all prior 
written or verbal agreements with respect thereto. This Declaration may not be 
modified without the written agreement of all of the Owners. 

Section 19.5 

Section 19.6 

No Waiver.  The failure of an Owner or of the Association to insist upon strict 
performance of any of the provisions of this Declaration shall not be deemed a 
waiver of any rights or remedies that such Owner or the Association may have 
and shall not be deemed a waiver of any subsequent breach or default of any of 
the obligations contained herein by the same or any other party. 

Time of Essence.  Time is of the essence with respect to matters in this 
Declaration wherein time limitations are mentioned. 

Section 19.7 Remedies Cumulative.  All remedies provided in this Declaration shall be 
deemed cumulative. Therefore, notwithstanding the exercise by a party of any 
remedy hereunder, such Owner shall have recourse to all other remedies as may 
be available at law or in equity. 

Section 19.8 Binding Effect/Covenants Running With the Land.  The covenants contained 
in this Declaration shall constitute covenants running with the land and shall be 
binding upon, and shall inure to the benefit of the Center and any portion thereof 
or interest therein and any Person having or acquiring any portion of the Center or 
any interest therein and their successive Owners and assigns. 

Section 19.9 Recordation.  This Declaration shall be recorded in the official records of Clark 
County, Nevada and this Declaration shall be effective upon such recordation. 

Section 19.10 Governing Law.  This Declaration and the obligations of the parties bound 
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hereunder shall be interpreted, construed, and enforced in accordance with the 
laws of the State of Nevada. 

Section 19.11 Counterparts.  This Declaration may be executed in any number of counterparts, 
each of which, when fully executed, shall be deemed to be an original, and all of 
which together shall deemed to constitute one and the same instrument. 

Section 19.12 Estoppel Certificate.  Upon the written request of any Owner, the Board shall 
provide such owner with a written certificate stating that, to the best of its actual 
knowledge, the Owner or Owner's Lot is not in violation of any of the provisions 
of this Declaration and the Board has not received written notice from any 
Owners stating that the Owner or Owner's Lot is in violation of this Declaration, 
or if there are any such violations or the Board has received such notices, stating 
in sufficient detail the nature Of such violations. The Board shall deliver the 
certificate to the Owner no later than thirty (30) days after such request. The 
Board may charge the Owner a reasonable fee to recover its costs in researching 
and preparing the certificate. Any prospective purchaser or Mortgagee of the 
Owner's Lot shall be entitled to rely an the information contained in the 
certificate; provided however that such reliance may not extend to any violations 
of this Declaration of which the Board does not have actual knowledge or which 
have not been brought to its attention by written notice of an Owner. To the 
fullest extent permitted by law and provided the Board, the Association, any 
committee of the Association or Board and any members thereof, and any officers 
of the Association or Board, acted in good faith and consistent with what they 
reasonably believed to be within the scope of their authority and duties, neither 
the Board, the Association, any committees of the Association or Board, any 
members thereof, or any officers of the Association or Board shall be liable to the 
Owner requesting the certificate or any other Owner of a Lot for any damage, loss 
or prejudice suffered or claimed an account of the failure to supply such 
certificate or on account of any information contained in the certificate being 
incomplete or inaccurate and said was actually unknown to any of the above 
Persons. 

Section 19,13 Mechanics' Liens.  If an Owner (the "Responsible Owner") shall permit or 
allow any mechanic's liens to be filed against another Owner's Lot (an "Affected 
Owner") the Responsible Owner shall either pay the same and have it discharged 
of record, promptly, or take such action as may be required to reasonably and 
legally object to such lien and the placing of same against such Affected Owner's 
Lot, and in all events the Responsible Owner shall cause the lien to be discharged 
prior to the entry of judgment for foreclosure of such lien. Upon request of an 
Affected Owner, the Responsible Owner shall furnish such security or indemnity 
as may be required, to and for the benefit of such Affected Owner to permit a title 
endorsement or title policy to be issued relating to such Affected Owner's Lot 
without showing thereon the effect of such lien. 

Section 19.14 Duration.  This Declaration and each term, easement, covenant, restriction and 
undertaking contained herein will remain in effect for a term of fifty (50) years 
from the recordation date hereof and will automatically be renewed for successive 
ten (10) year periods unless the Owners of sixty-six and two-thirds percent (66 
2/3%) or more of the Lots comprising the Center elect In writing not to so renew; 
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provided, however, that the easements referred to in this Declaration which are 
specified as being perpetual or as continuing beyond the term of this Declaration 
shall continue in force and effect as provided therein. Upon termination of this 
Declaration, all rights and privileges derived herefrom and all duties and 
obligations created and imposed hereunder, except as relate to the easements 
mentioned above, shall terminate and have no further force or effect, provided 
however, that the termination of this Declaration shall not limit or affect any 
remedy at law or in equity which may be available with respect to any liability or 
obligation arising or to be performed under this Declaration prior to the date of 
such termination. 

Section 19.15 Severability.  If any clause, sentence, or other portion of this Declaration shall 
become illegal, null, or void for any reason, or shall be held by any court of 
competent jurisdiction to be so, the remaining portions thereof shall remain in full 
force and effect. 

Section 19.16 Attorneys' Fees/Costs. Should suit or legal action be instituted to enforce any of 
the foregoing terms, covenants, conditions, restrictions, and encumbrances, then 
the losing party, in addition to any judgment, order, or decree agrees to pay the 
prevailing party its reasonable attorneys' fees and court costs as may be awarded 
by the trier of fact adjudging or decreeing such suit or action. 

Section 19.17 Force Majeure.  If any Owner or any other party shall be delayed or hindered in 
or prevented from the performance of any act required to be performed by such 
party by reason of Acts of God, strikes, lockouts, unavailability of materials, 
failure of power, prohibitive governmental laws or regulations, riots or 
insurrections, adverse weather conditions preventing the performance of work as 
certified to by an architect, war or other reason beyond such party's control, then 
the time for performance of such act shall be extended for a period equivalent to 
the period of such delay. Lack of adequate funds or financial inability to perform 
shall not be deemed a cause beyond the control of such party. 

Section 19.18 Rules. Each Owner shall observe and comply with, and shall cause its respective 
Permittees to observe and comply with, such Rules as the Association may adopt 
from time to time. Amending the Rules shall not require the amendment of this 
Declaration. The Association shall enforce the Rules. 

Section 19.19 Enforcement.  The Association, for any Owner, or both, shall have the right to 
enforce, by proceedings at law or in equity, all restrictions, conditions, covenants, 
and reservations now or hereafter imposed by the provisions of this Declaration or 
any amendment thereto, including the right to prevent the violation of any such 
restrictions, conditions, covenants, or reservations and the right to recover 
damages or other dues for such violation. Without limiting the generality of the 
immediately preceding sentence the Association, or any Owner, or both, shall 
have the right to enforce as equitable servitudes all restrictions, conditions, 
covenants, and reservations now or hereafter imposed by the provisions of this 
Declaration or any amendments thereto. The Association, or any Owner, or both, 
shall also have the right to enforce by proceedings at law or in equity the 
provisions of the Articles or Bylaws and any amendments thereto. With respect to 
architectural control, Maintenance Area Expense liens, or other liens or charges 
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and Association Rules the Association shall have the exclusive right to the 
enforcement thereof. 

Section 19.20 Nuisance.  The result of every act or omission whereby any provision, condition, 
restriction, covenant, easement, or reservation contained in the Declaration is 
violated in whole or in part, is hereby declared to be and constitutes a nuisance, 
and every remedy allowed by law or equity against a nuisance, either public or 
private, shall be applicable against every such result, and may be exercised by the 
Association or any Member. Such remedy shall be deemed cumulative and not 
exclusive. 

Section 19.21 Nonliability of Officials.  To the fullest extent permitted by law, neither the 
Board, the ACC, any other committees of the Association, any member of such 
Board or committee, nor any officer of the Board or Association shall be liable to 
any Member or the Association for any damage, loss or prejudice suffered or 
claimed on account of any decision, approval, or disapproval of plans or 
specifications whether or not defective, course of action, act, omission, error, 
negligence, or the like made in good faith or which such Board, committees, or 
Persons reasonably believed to be within the scope of their duties. 

Section 19.22 Leases.  Any agreement for the leasing or rental of a Lot or any Building thereon 
(hereinafter in this Section referred to as a "Lease") shall provide that the terms 
of such Lease shall be subject in all respects to the provisions of this Declaration 
the Articles, the Bylaws, and the Association Rules. Said lease shall further 
provide that any failure by the lessee thereunder to comply with the terms of the 
foregoing document shall be a default under the Lease. All Leases shall be in 
writing. Any Owner who shall lease his Lot or Building thereon shall be 
responsible for assuring compliance by such Owner's lessee with the Governing 
Documents. 

Section 19.23 Construction.  Unless the context otherwise requires, the masculine gender 
includes the feminine and neuter, the singulat.number includes the plural and the 
plural includes the singular. 

Section 19.24 Amendments/Repeal.  Except as otherwise provided in this Declaration, neither 
this Declaration nor any provision hereof or any covenant, condition or restriction 
herein contained, may be terminated, extended, modified or amended, as to the 
Center or any portion thereof, except with approval of Declarant and recordation 
of the same. 

(a) 
	

Notwithstanding the foregoing, and in addition to any other rights which 
Declarant may have to amend this Declaration as provided elsewhere 
herein: (A) before the close of the conveyance by Declarant of a Lot to the 
purchaser thereof, this Declaration may be unilaterally amended in any 
respect, or revoked, by Declarant's unilateral execution of an instrument 
amending or revoking the Declaration, and (B) Declarant may unilaterally, 
without the consent of any other Owners, make and record additions, 
deletions or amendments to this Declaration for the purpose of correcting 
ambiguities or technical errors, or for the purpose of clarification, or 
otherwise to ensure that the Declaration conforms with the requirements of 
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entitlements and applicable laws. 

(b) Subject to the foregoing, thereafter, this Declaration may be amended or 
modified only by the affirmative vote or written ballot or written consent 
of Members representing at least two-thirds (2/3) of the voting power of 
the Association. 

(c) Any amendment recorded in accordance with this Section shall be 
conclusive in favor of all Persons who rely upon it in good faith. 

Section 19.25 Amendment of Map.  By acceptance of a deed conveying a Lot in the Center, 
whether or not so expressed in such deed, the grantee thereof covenants that 
Declarant shall be fully empowered and entitled (but not obligated) at any time 
thereafter, and appoints Declarant as attorney in fact, in accordance with NRS §§ 
111.450 and 111.460, of such grantee and its successors and assigns, to 
unilaterally execute and record amendment(s) to the recorded commercial 
subdivision map of the Center ("Map"), provided that no such amendment may 
change the boundaries of any Building, change the uses to which any Lot is 
restricted, without the unanimous consent of all Owners whose Lots are so 
affected. 

Section 19.26 Effective Upon Recordation.  This Declaration shall be effective upon, from and 
after Recordation hereof in the Office of the County Recorder for Clark County, 
Nevada. 

IN WITNESS WHEREOF, this Declaration is executed by Declarant as of the date first 
above written. 

Green Valley Commerce LLC 
a Nevada limited-liability company 
By: its Manager, 

ei,ofW  By: 
Ilkd Shawn Bidsal 
6i14///empt 	( 

STATE OF NEVADA ) 

COUNTY OF CLARK ) 

This instrument was acknowledged before me on this 	day of March, 2012, by 
Shawn Bidsal, as Manager of GREEN VALLEY COMMERCE LLC, a Nevada limited-liability 
company. 

NOTARY PUBLIC 
(Seal) 
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The preceding Certificate of Acknowledgment is attached to a document 

titled/for the purpose of DECLARATION OF COVENANTS, CONDIT 	Additional Signers) E Signer(s)Thumbprint(s) 

AND RESTRICTIONS AND RESERVATION OF EASEMENTS 	E Other 

containing 	41  pages, and dated 	  

The signer(s) capacity or authority is/are as: 

D-Individual(s) 

Attorney-in-Fact 

0 Corporate Officer(s) 	  
Titlets) 

111 Guardian/Conservator  

Ej Partner - Limited/General 

❑ Trustee(s) 

E Other: 	  

representing: 	  
Name(s) of Person(s) or Entity(ies) Signer is Representing 

State of California 

County of  LOS ANGELES 

 

CALIFORNIA ALL-PURPOSE 
CERTIFICATE OF CKNOWLEDGMENT 

  

On 	  MARCH 1 5 , 201 2 	, before me, 	GEORGE MARTINEZ , NOTARY PUBLIC 
Date 	 Printed Name of Notary Public 

personally appeared 	SHAHRAM BIDSAL 

I personally known to me - or - 

[X I proved to me on the basis of satisfactory evidence: 
CALIFORNIA D/L V8124133  

EJ forrn(s) of identification 

Li credible witnesses) 

to be the person whose name{ is/axe subscribed to the within instrument and acknowledged to n:),e 
that heisk6/they executed the same in his/la.erdeeir authorized capacity(ire,$), and that by his/her/their 
signature( on the instrument the persor(s), or the entity upon behalf of which the personks) acted, 
executed the instrument. 

WITNESS my hand and official seal 

Primed Narne(s) of Signer(s) 

GEORGE MARTINEZ 
Commission # 1813914 
Notary Public - California 

Los Angeles County 
My Comm. Expires Oct 2, 2012 

(seal) 

Although the information in this section is nor required by law, it could prevent fraudulent removal and reattachment of this 

acknowledgment to an unauthorized document and may prove useful to persons relying on the attached document. 

Description of Attached Document 

OPTIONAL INFORMATION 

Signature of Not y Public 
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EXHIBIT "A" 

[Description of Property] 

ALL THAT REAL PROPERTY SITUATED IN THE COUNTY OF CLARK, STATE OF 
NEVADA, DESCRIBED AS FOLLOWS: 	alfcto   
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E),6LLz.k- 

CONSULTING ENGINEERS 0 PLANNERS 0 SURVEYORS 

2727 SOUTH RAINBOW BOULEVARD 
LAS VEGAS, NEVADA 89148-5148 

W.O. 7389 
AUGUST 02, 2011 
BY: TZ 
P.R. BY: TJ 
PAGE 1 OF 2 

EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG B 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK', ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF `THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 296,89 FEET; THENCE NORTH 59°28'4T 
EAST DEPARTING SAID CENTERLINE, 103.19 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING EIGHTEEN (18) COURSES: 
(1) NORTH 61°32'43" EAST, 25.50 FEET; 
(2) NORTH 2756'48" WEST, 3.75 FEET; 
(3) NORTH 61°49'13" EAST, 49.55 FEET; 
(4) SOUTH 28°05'54" EAST, 75.04 FEET; 
(5) SOUTH 61°40'00" WEST, 19.94 FEET; 
(6) SOUTH 27°46'20" EAST, 24.92 FEET; 
(7) soyTH 61°52'43" WEST, 25.04 FEET;' 
(8) NORTH 28°51'41" WEST, 5.99 FEET; 
(9) SOUTH 57°44'05" WEST, 25.04 FEET; 
(10) NORTH 27°26'58" WEST, 10.95 FEET; 
( 11) NORTH 16°41'35" EAST, 7.15 FEET; 
(12) NORTH 28°13'53" WEST, 25.04 FEET; 
(13) SOUTH 61°28'38" WEST, 9,97 FEET; 
(14) NORTH 27°56'50" WEST, 14.91 FEET; 
(15) NORTH 15°54'08" EAST, 7.28 FEET; 
(16) NORTH 28°06'18" WEST, 24.89 FEET; 
(17) SOUTH 60°40'35" WEST, 5.01 FEET; 
(18) NORTH 28°58'42" WEST, 5.98 FEET TO THE POINT OF BEGINNING. 
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CONTAINING: 6,277 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BOIS OF BEARINGS:  
NORTH 89°4521" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

REF: G:/7389/LEGAL/BLDG  - B.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - D 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 112) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 532.24 FEET; THENCE NORTH 59'28'47" 
EAST DEPARTING SAID CENTERLINE, 151.21 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY SIX (26) COURSES: 
(1) NORTH 00°03'39" EAST, 15.08 FEET; 
(2) NORTH 45°19'42" WEST, 7.16 FEET; 
(3) NORTH 00°43'07" EAST, 15.15 FEET; 
(4) NORTH 89°55'59" EAST, 29.90 FEET; 
(5) NORTH 00°17'15" EAST, 34.89 FEET; 
(6) NORTH 86°00'35" EAST, 1.80 FEET; 
(7) NORTH 00°17'43" EAST, 20.57 FEET; 
(8) SOUTH 89°53'52" EAST, 21.33 FEET; 
(9) SOUTH 00°07'01" WEST, 20.59 FEET; 
(10) SOUTH 89°50'35" EAST, 101.94 FEET; 
(11) SOUTH 00°08'13" EAST, 30.15 FEET; 
(12) SOUTH 89°35'45" WEST, 5.11 FEET; 
(13) SOUTH 00°07'46" EAST, 9.75 FEET; 
(14) SOUTH 44°34'54" EAST, 7.07 FEET; 
(15) SOUTH 00°28'21" WEST, 15.16 FEET; 
(16) NORTH 89°54'37" WEST, 10.23 FEET; 
(17) NORTH 43°36'37" WEST, 6.97 FEET; 
(18) NORTH 89°54'26" WEST, 55.00 FEET; 
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(19) SOUTH 45°20'57" WEST, 7.19 FEET; 
(20) NORTH 89°21'22" WEST, 19.67 FEET; 
(21) SOUTH 01°31'39" WEST, 10.09 FEET; 
(22) SOUTH 89°32'06" WEST, 15.15 FEET; 
(23) NORTH 44°29'58" WEST, 7.12 FEET; 
(24) NORTH 89°10'10" WEST, 14.55 FEET; 
(25) SOUTH 03°.17'17" WEST, 5.23 FEET; 
(26) SOUTH 89°57'15" WEST, 20.05 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 8,798 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS: 
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION, 

REF: G:/7389/LEGAL/BLDG  D.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - A 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (8 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 180.78 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 105.00 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY EIGHT (28) COURSES: 
(1) NORTH 62°00'05" EAST, 205.03 FEET; 
(2) SOUTH 28°06'13" EAST, 9.94 FEET; 
(3) SOUTH 58°16'29" WEST, 5.16 FEET; 
(4) SOUTH 28°20'08" EAST, 9.70 FEET; 
(5) SOUTH 72°15'07" EAST, 7.15 FEET; 
(6) SOUTH 28°08'08" EAST, 15.68 FEET; 
(7) SOUTH 62°20'04" WEST, 9.97 FEET; 
(8) SOUTH 28°04'28" EAST, 9.85 FEET; 
(9) SOUTH 71°49'20" EAST, 7.05 FEET; 
(10) SOUTH 29°03'48" EAST, 9.42 FEET; 
(11) SOUTH 62°01'01" WEST, 20.13 FEET; 
(12) NORTH 71°57'07" WEST, 7.07 FEET; 
(13) SOUTH 61°56'14" WEST, 35,04 FEET; 
(14) SOUTH 16°57'27" WEST, 7.08 FEET; 
(15) SOUTH 62°17'36" WEST, 15.15 FEET; 
(16) NORTH 28°00'07" WEST, 10.00 FEET; 
(17) SOUTH 61°55'11" WEST, 34.89 FEET; 
(18) SOUTH 16°29'18" WEST, 7.03 FEET; 
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(19) SOUTH 61°31'25" WEST, 20.25 FEET; 
(20) NORTH 27°30'38" WEST, 10.19 FEET; 
(21) SOUTH 62°05'42" WEST, 35.09 FEET; 
(22) SOUTH 15°42'20" WEST, 7.03 FEET; 
(23) SOUTH 61°56'12" WEST, 19.98 FEET; 
(24) NORTH 27°33'32" WEST, 9.93 FEET; 
(25) NORTH 16°42'00" EAST, 7.13 FEET; 
(26) NORTH 28°06'06" WEST, 20.05 FEET; 
(27) NORTH 73°56'09" WEST, 7.03 FEET; 
(28) NORTH 27°52'21" WEST, 15.09 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,479 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS: 
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

FL' 

REF: G:17389/LEGAUBLDG A.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - C • 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 431.07 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 102.80 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING THIRTY TWO (32) COURSES: 
(1) NORTH 62°13'25" EAST, 10.07 FEET; 
(2) SOUTH 72°40'40" EAST, 7.10 FEET; 
(3) NORTH 62°14'51" EAST, 19.98 FEET; 
(4) NORTH 15°37'50" EAST, 7.00 FEET; 
(5) NORTH 61°33'19" EAST, 10.05 FEET; 
(6) SOUTH 31°45'33" EAST, 25.03 FEET; 
(7) NORTH 62°13'33" EAST, 23.19 FEET; 
(8) NORTH 19°31'37" EAST, 8.48 FEET; 
(9) NORTH 61°56'13" EAST, 19.14 FEET; 
(10) SOUTH 27°49'23" EAST, 20.62 FEET; 
(11) NORTH 62°23'44" EAST, 14.94 FEET; 
(12) SOUTH 29°25'30" EAST, 4.87 FEET; 
(13) NORTH 62°31'50" EAST, 19.95 FEET; 
(14) NORTH 16°11'02" EAST, 7.09 FEET; 
(15) NORTH 62°20'00" EAST, 10.12 FEET; 
(16) SOUTH 27°44'03" EAST, 9.86 FEET; 
(17) SOUTH 17°04'26" WEST, 7.14 FEET; 
(18) SOUTH 28°11'20" EAST, 10.12 FEET; 
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(19) NORTH 61°29'13" EAST, 5.03 FEET; 
(20) SOUTH 27°36'45" EAST, 15.07 FEET; 
(21) SOUTH 62°03'29" WEST, 130,64 FEET; 
(22) NORTH 29°03'07" WEST, 4.01 FEET; 
(23) SOUTH 62°05'58" WEST, 14.47 FEET; 
(24) NORTH 26°59'54" WEST, 10.47 FEET; 
(25) NORTH 14°58'22" EAST, 7.51 FEET; 
(26) NORTH 28°2429" WEST, 18.43 FEET; 
(27) SOUTH 63°04'07" WEST, 10.07 FEET; 
(28) NORTH 27°54'44" WEST, 11.43 FEET; 
(29) NORTH 62°25'21" EAST, 5.09 FEET; 
(30) NORTH 28°12'12" WEST, 10.09 FEET; 
(31) NORTH 7493'13" WEST, 7.03 FEET; 
(32) NORTH 27°40'55" WEST, 15.05 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 8,182 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS: 
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

REF: G17389/LEGAUBLDG C.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - E 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (5 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 569.77 FEET; THENCE NORTH 69°28'47" 
EAST DEPARTING SAID CENTERLINE, 97.76 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING THIRTY (30) COURSES:- 
(1) NORTH 00°09'57" EAST, 15.20 FEET; 
(2) NORTH 89°33'59" EAST, 5.02 FEET; 
(3) NORTH 00°02'24" EAST, 20.04 FEET; 
(4) NORTH 46°00'30" WEST, 6.75 FEET; 
(5) NORTH 01'51'03" WEST, 5.08 FEET; 
(6) SOUTH 89°58'27" WEST, 19.89 FEET; 
(7) NORTH 00°06'24" WEST, 10,20 FEET; 
(8) NORTH 45°48'51" EAST, 7.07 FEET; 
(9) NORTH 00°03'53" EAST, 45.07 FEET; 
(10) NORTH 44°41'25" WEST, 7.06 FEET; 
(11) NORTH 00°19'17" WEST, 9.81 FEET; 
(12) NORTH 89°45'47" WEST, 24.91 FEET; 
(13) NORTH 00°12'04" EAST, 15.11 FEET; 
(14) NORTH 45°33'46" EAST, 7.13 FEET; 
(15) NORTH 00°10'03" EAST, 34.92 FEET; 
(16) NORTH 44°56'16" WEST, 7.15 FEET; 
(17) NORTH 00°15'54" EAST, 20.10 FEET; 
(18) NORTH 89°55'53" EAST, 10.01 FEET; 
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(19) SOUTH 45°33'35" EAST, 7.17 FEET; 
(20) SOUTH 89°59'02" EAST, 25.11 FEET; 
(21) SOUTH 00°03'25" WEST, 5.03 FEET; 
(22) SOUTH 89°44'53" EAST, 19.78 FEET; 
(23) NORTH 45°25'43" EAST, 718 FEET; 
(24) SOUTH 89°42'43" EAST, 14.92 FEET; 
(25) SOUTH 00°09'49" WEST, 195.22 FEET; 
(26) SOUTH 89°46'00" WEST, 10.07 FEET; 
(27) NORTH 00109'39' EAST, 4.99 FEET; 
(28) NORTH 89°25'34" WEST, 9.89 FEET; 
(29) SOUTH 44°57'38" WEST, 7.17 FEET; 
(30) NORTH 89°37'53" WEST, 10.10 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,065 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS:  
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

REF: G:17389/LEGAL/BLDG E.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - F 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 112 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 566.89 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 357.96 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES: 
(1) NORTH 89°47'35" WEST, 135.04 FEET; 
(2) NORTH 00°0414" EAST, 64.95 FEET; 
(3) NORTH 89°58'58" EAST, 10.04 FEET; 
(4) SOUTH 44°13'19" EAST, 7.08 FEET; 
(5) SOUTH 89°44'37" EAST, 14.75 FEET; 
(6) NORTH 01°03'23" EAST, 10.04 FEET; 
(7) NORTH 89°43'34" EAST, 10.04 FEET; 
(8) SOUTH 45°37'28" EAST, 7.20 FEET; 
(9) SOUTH 89°44'03" EAST, 19.83 FEET; 
(10) NORTH 45°13'45" EAST, 7.07 FEET; 
(11) SOUTH 89°53'30" EAST, 10.06 FEET; 
(12) SOUTH 01°47'37" EAST, 4.98 FEET; 
(13) SOUTH 89°42'13" EAST, 9.86 FEET; 
(14) SOUTH 45°33'03" EAST, 6.99 FEET; 
(15) SOUTH 89°34'35" EAST, 24.75 FEET; 
(16) NORTH 00°59'23" EAST, 10.01 FEET; 
(17) NORTH 89°52'13" EAST, 10.16 FEET; 
(18) SOUTH 00°40'46" EAST, 4.98 FEET; 
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(19) SOUTH 89°4217" EAST, 14.75 FEET; 
(20) NORTH 45°33'50" EAST, 7.18 FEET; 
(21) SOUTH 89°24'34" EAST, 10.19 FEET; 
(22) SOUTH 00°14'49" WEST, 35.04 FEET; 
(23) SOUTH 89°52'01" WEST, 24.96 FEET; 
(24) SOUTH 00°15'10" WEST, 34.92 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 9,558 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS:  
NORTH 89°45'21" EAST, BEING THE BEARING AtONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M,D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

9 

REF: G;17389/LEGAL/BLDG - F.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES, A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG G 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30031113" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 440.69 FEET; THENCE NORTH 59°28'4T 
EAST DEPARTING SAID CENTERLINE, 335.34 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES: 
(1) NORTH 00°10'34" EAST, 185.18 FEET; 
(2) NORTH 89°52'22" EAST, 34.68 FEET; 
(3) NORTH 01°17'24" EAST, 4.89 FEET; 
(4) SOUTH 89°48'24" EAST, 35.24 FEET; 
(5) SOUTH 00°07'59" WEST, 15.08 FEET; 
(6) SOUTH 45°15'12" WEST, 7.20 FEET; 
(7) SOUTH 00°05'26" EAST, 39.86 FEET; 
(8) SOUTH 44°36'18" EAST, 6.98 FEET; 
(9) SOUTH 00°02'16" WEST, 15.22 FEET; 
(10) SOUTH 89°58'16" WEST, 9.91 FEET; 
(11) SOUTH 00°06'14" WEST, 9.93 FEET; 
(12) SOUTH 45°13'56" WEST, 7.16 FEET; 
(13) SOUTH 00°09'40" WEST, 24.89 FEET; 
(14) SOUTH 44°28'01" EAST, 7.22 FEET; 
(15) SOUTH 00°08'44" WEST, 14.95 FEET; 
(16) NORTH 89°44'25" WEST, 9.93 FEET; 
(17) SOUTH 00°19'48" WEST, 9.90 FEET; 
(18) SOUTH 45°01'22" WEST, 7.13 FEET; 
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(19) SOUTH 00°21'37" WEST, 24.98 FEET; 
(20) SOUTH 45°31'24" EAST, 7.04 FEET; 
(21) SOUTH 00'32'04" WEST, 10.08 FEET; 
(22) SOUTH 89°54'08" WEST, 25.18 FEET; 
(23) NORTH 00°07'49" WEST, 4.84 FEET; 
(24) NORTH 89°29'20" WEST, 24.89 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,164 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
'METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS:  
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY .  OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN. PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

REF: G17389/LEGAL/BLDG - G.DOC 
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
BLDG - H 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 334.31 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 254.22 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING SIXTEEN (16) COURSES: 
(1) NORTH 61°52'35" EAST, 30.12 FEET; 
(2) SOUTH 72°37'38" EAST, 7.15 FEET; 
(3) NORTH 61°56'00" EAST, 30.04 FEET; 
(4) NORTH 16°32'46" EAST, 7.10 FEET; 
(5) NORTH 81°51'17" EAST, 15.31 FEET; 
(6) SOUTH 27°15'52" EAST, 35.10 FEET; 
(7) SOUTH 73°35'11" EAST, 7.13 FEET; 
(8) SOUTH 27°53'33" EAST, 15.08 FEET; 
(9) SOUTH 62°12'04" WEST, 30.01 FEET; 
(10) SOUTH 27°49'57" EAST, 25.11 FEET; 
(11) SOUTH 74°09'51" EAST, 7.12 FEET; 
(12) SOUTH 28°06'41" EAST, 19.80 FEET; 
(13) SOUTH 61°50'24" WEST, 24.95 FEET; 
(14) SOUTH 26°51'20" EAST, 5.56 FEET; 
(15) SOUTH 61°59'03" WEST, 40.01 FEET; 
(16) NORTH 28°03'12" WEST, 110.43 FEET TO THE POINT OF BEGINNING. 
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CONTAINING: 7,925 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF 
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. 

BASIS OF BEARINGS: 
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D,M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS 'GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57, 

END OF DESCRIPTION. 

REF: G:/7389/LEGAL/BLDG  H.DOC 
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EXHIBIT "C" 

[Description of Common Area] c c c,A4.104 
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PAGE 1 OF 10 

EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED 
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE. 

LEGAL DESCRIPTION 
LOT 1 

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 67.82 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 25.50 FEET.  TO THE EASTERLY. RIGHT-OF-WAY OF 
SAID CACTUS GARDEN DRIVE, SAME BEING THE POINT OF BEGINNING; 

THENCE ALONG SAID EASTERLY RIGHT-OF-WAY AS FOLLOWS: NORTH 30°31'13" WEST, 
525.45 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 
SOUTHEASTERLY HAVING A RADIUS OF 25.00 FEET, A RADIAL LINE TO SAID BEGINNING 
BEARS SOUTH 85°19'18" WEST; THENCE NORTHEASTERLY, 10.63 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 24°21'58" TO THE BEGINNING OF A REVERSE 
CURVE CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 50.00 FEET, A RADIAL LINE 
TO SAID BEGINNING BEARS SOUTH 70°18'44" EAST; THENCE NORTHWESTERLY, 95,62 
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 109°34'14" TO THE 
WESTERLY BOUNDARY OF SAID "GREEN VALLEY BUSINESS PARK" COMMERCIAL 
SUBDIVISION; THENCE NORTH 00°07'03" EAST, RADIALLY FROM SAID 50.00 FOOT 
RADIUS CURVE AND DEPARTING SAID RIGHT-OF-WAY AND ALONG SAID WESTERLY 
BOUNDARY, 204.46 FEET; THENCE SOUTH 89°52'57" EAST ALONG THE NORTH 
BOUNDARY OF SAID COMMERCIAL SUBDIVISION, 509.42 FEET TO THE NORTHEAST 
CORNER OF PARCEL 1 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED RECORDED 
NOVEMBER 30, 1999 AT THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, 
NEVADA IN BOOK 991130, INSTRUMENT NUMBER 00002; 
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THENCE SOUTH 00°07'03" WEST DEPARTING SAID NORTHERLY BOUNDARY AND ALONG 
THE EASTERLY LINE OF SAID PARCEL 1, A DISTANCE OF 312.57 FEET TO THE 
SOUTHEAST CORNER OF SAID PARCEL 1, SAME BEING THE NORTHEAST CORNER OF 
PARCEL 2 OF SAID QUITCLAIM DEED; THENCE ALONG THE EASTERLY LINE OF SAID 
PARCEL 2 AS FOLLOWS: SOUTH 13°07'57" EAST, A DISTANCE OF 142.00 FEET; THENCE 
SOUTH 22°44'43" EAST, 172.17 FEET; THENCE SOUTH 11°22'40" EAST, 23.09 FEET TO THE 
NORTHERLY RIGHT-OF-WAY OF SAID SUNSET WAY, SAME BEING THE BEGINNING OF A 
NON-TANGENT CURVE CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 603.63 FEET, 
A RADIAL LINE TO SAID BEGINNING BEARS NORTH 11°22'48" WEST; THENCE 
SOUTHWESTERLY, 134.58 FEET DEPARTING THE EASTERLY LINE OF SAID PARCEL 2 
AND ALONG SAID NORTHERLY RIGHT-OF-WAY AND SAID CURVE THROUGH A CENTRAL 
ANGLE OF 12°46'27" TO THE BEGINNING OF A COMPOUND CURVE CONCAVE 
SOUTHEASTERLY HAVING A RADIUS OF 1843.50 FEET, A RADIAL LINE TO SAID 
BEGINNING BEARS NORTH 24°09'15" WEST; THENCE SOUTHWESTERLY, 155.00 FEET 
ALONG SAID NORTHERLY RIGHT-OF-WAY AND SAID CURVE THROUGH A CENTRAL 
ANGLE OF 04°49'03" TO THE BEGINNING OF A REVERSE CURVE CONCAVE 
NORTHEASTERLY HAVING A RADIUS OF 25.00 FEET, A RADIAL LINE TO SAID BEGINNING 
BEARS SOUTH 28°58'18" EAST; THENCE NORTHWESTERLY, 38.59 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 88°27'05" TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM, THE FOLLOWING EIGHT (8) PARCELS: 

BLDG - A 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE.  (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 180.78 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 105.00 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY EIGHT (28) COURSES: 
(1) NORTH 62°00'05" EAST, 205.03 FEET; 
(2) SOUTH 28°06'13" EAST, 9.94 FEET; 
(3) SOUTH 58°16'29" WEST, 5.16 FEET; 
(4) SOUTH 28°20'08" EAST, 9.70 FEET; 
(5) SOUTH 72°15'07" EAST, 7.15 FEET; 
(6) SOUTH 28°08'08" EAST, 15.68 FEET; 
(7) SOUTH 62°20'04" WEST, 9.97 FEET; 
(8) SOUTH 28°04'28" EAST, 9.85 FEET; 
(9) SOUTH 71°49'20" EAST, 7.05 FEET; 
(10) SOUTH 29°03'48" EAST, 9.42 FEET; 
(11) SOUTH 62°01'01" WEST, 20.13 FEET; 
(12) NORTH 71°57'07" WEST, 7.07 FEET; 
(13) SOUTH 61°56'14" WEST, 35.04 FEET; 
(14) SOUTH 16°57'27" WEST, 7.08 FEET; 
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(15) SOUTH 62°17'36" WEST, 15.15 FEET; 
(16) NORTH 28°00'07" WEST, 10,00 FEET; 
(17) SOUTH 61°55'11" WEST, 34.89 FEET; 
(18) SOUTH 16°29'18" WEST, 7.03 FEET; 
(19) SOUTH 61°31'25" WEST, 20.25 FEET; 
(20) NORTH 27°30'38" WEST, 10.19 FEET; 
(21) SOUTH 62°05'42" WEST, 35.09 FEET; 
(22) SOUTH 15°42'20" WEST, 7.03 FEET: 
(23) SOUTH 61°56'12" WEST, 19.98 FEET; 
(24) NORTH 27°33'32" WEST, 9.93 FEET; 
(25) NORTH 16°42'00" EAST, 7.13 FEET; 
(26) NORTH 28°06'06" WEST, 20.05 FEET; 
(27) NORTH 73°56'09" WEST, 7.03 FEET; 
(28) NORTH 27°52'21" WEST, 15.09 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,479 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

BLDG - B 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 114) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 296.89 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 103.19 FEET TO THEPOINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING EIGHTEEN (18) COURSES: 
(1) NORTH 61°32'43" EAST, 25.50 FEET; 
(2) NORTH 27°56'48" WEST, 3.75 FEET; 
(3) NORTH 61°49'13" EAST, 49.55 FEET; 
(4) SOUTH 28°05'54" EAST, 75.04 FEET; 
(5) SOUTH 61°40'00" WEST, 19.94 FEET; 
(6) SOUTH 27°46'20" EAST, 24.92 FEET; 
(7) SOUTH 61°52'43" WEST, 25.04 FEET; 
(8) NORTH 28°51'41" WEST, 5.99 FEET; 
(9) SOUTH 57°44'05" WEST, 25.04 FEET; 
(10) NORTH 27°26'58" WEST, 10.95 FEET; 
(11) NORTH 16°41'35" EAST, 7.15 FEET; 
(12) NORTH 28°13'53" WEST, 25.04 FEET; 
(13) SOUTH 61°28'38" WEST, 9.97 FEET; 
(14) NORTH 27°56'50" WEST, 14.91 FEET; 
(15) NORTH 15°54'08" EAST, 7.28 FEET; 
(16) NORTH 28°06'18" WEST, 24.89 FEET; 
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(17) SOUTH 60°40'35" WEST, 5.01 FEET; 
(18) NORTH 28°58'42" WEST, 5.98 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 6,277 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

BLDG - C 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 431,07 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 102.80 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING THIRTY TWO (32) COURSES: 
(1) NORTH 62°13'25" EAST, 10.07 FEET; 
(2) SOUTH 72°40'40" EAST, 7.10 FEET; 
(3) NORTH 62°14'51" EAST, 19.98 FEET; 
(4) NORTH 15°37'50" EAST, 7.00 FEET; 
(5) NORTH 61°33'19" EAST, 10.05 FEET; 
(6) SOUTH 31°45'33" EAST, 25.03 FEET; 
(7) NORTH 62°13'33" EAST, 23.19 FEET; 
(8) NORTH 19°31'37" EAST, 8.48 FEET; 
(9) NORTH 61°56'13" EAST, 19.14 FEET; 
(10) SOUTH 27°49'23" EAST, 20.62 FEET; 
(11) NORTH 62°23'44" EAST, 14.94 FEET; 
(12) SOUTH 29°25'30" EAST, 4.87 FEET; 
(13) NORTH 62°31'50" EAST, 19.95 FEET; 
(14) NORTH 16°11'02" EAST, 7.09 FEET; 
(15) NORTH 62°20'00" EAST, 10.12 FEET; 
(16) SOUTH 27°44'03" EAST, 9.86 FEET; 
(17) SOUTH 17°04'26" WEST, 7,14 FEET; 
(18) SOUTH 28°11'20" EAST, 10.12 FEET; 
(19) NORTH 61°29'13" EAST, 5.03 FEET; 
(20) SOUTH 27°36'45" EAST, 15.07 FEET; 
(21) SOUTH 62°03'29" WEST, 130.64 FEET; 
(22) NORTH 29°03'07" WEST, 4.01 FEET; 
(23) SOUTH 62°05'58" WEST, 14.47 FEET; 
(24) NORTH 26°59'54" WEST, 10.47 FEET; 
(25) NORTH 14°58'22" EAST, 7.51 FEET; 
(26) NORTH 28°24'29" WEST, 18.43 FEET; 
(27) SOUTH 63°04'07" WEST, 10.07 FEET; 
(28) NORTH 27°54'44" WEST, 11.43 FEET; 
(29) NORTH 62°25'21" EAST, 5.09 FEET; 
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(30) NORTH 28°12'12" WEST, 10.09 FEET; 
(31) NORTH 74°13'13" WEST, 7.03 FEET; 
(32) NORTH 27°40'55" WEST, 15.05 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 8,182 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

BLDG - D 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 532.24 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 151.21 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY SIX (26) COURSES: 
(1) NORTH 00°03'39" EAST, 15.08 FEET; 
(2) NORTH 45°19'42" WEST, 7.16 FEET; 
(3) NORTH 00°43'07" EAST, 15.15 FEET; 
(4) NORTH 89°55'59" EAST, 29.90 FEET; 
(5) NORTH 00°17'15" EAST, 34.89 FEET; 
(6) NORTH 86°00'35" EAST, 1.80 FEET; 
(7) NORTH 00°17'43" EAST, 20.57 FEET; 
(8) SOUTH 89°53'52" EAST, 21.33 FEET; 
(9) SOUTH 00°07'01" WEST, 20.59 FEET; 
(10) SOUTH 89°50'35" EAST, 101.94 FEET; 
(11) SOUTH 00°08'13" EAST, 30.15 FEET; 
(12) SOUTH 89°35'45" WEST, 5.11 FEET; 
(13) SOUTH 00°07'46" EAST, 9.75 FEET; 
(14) SOUTH 44°34'54" EAST, 7.07 FEET; 
(15) SOUTH 00°28'21" WEST, 15.16 FEET; 
(16) NORTH 89°54'37" WEST, 10.23 FEET; 
(17) NORTH 43°36'37" WEST, 6.97 FEET; 
(18) NORTH 89°54'26" WEST, 55.00 FEET; 
(19) SOUTH 45°20'57" WEST, 7.19 FEET; 
(20) NORTH 89°21'22" WEST, 19.67 FEET; 
(21) SOUTH 01°31'39" WEST, 10.09 FEET; 
(22) SOUTH 89°32'06" WEST, 15.15 FEET; 
(23) NORTH 44°29'58" WEST, 7.12 FEET; 
(24) NORTH 89°10'10" WEST, 14.55 FEET; 
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(25) SOUTH 03°17'17" WEST, 5.23 FEET; 
(26) SOUTH 89°57'15" WEST, 20.05 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 8,798 SQUARE FEET MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

BLDG - E 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 569.77 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 97.76 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING THIRTY (30) COURSES: 
(1) NORTH 00°09'57" EAST, 15.20 FEET; 
(2) NORTH 89°33'59" EAST, 5.02 FEET; 
(3) NORTH 00°02'24" EAST, 20.04 FEET; 
(4) NORTH 46°00'30" WEST, 6.75 FEET; 
(5) NORTH 01°51'03" WEST, 5.08 FEET; 
(6) SOUTH 89°58'27" WEST, 19.89 FEET; 
(7) NORTH 00°06'24" WEST, 10.20 FEET; 
(8) NORTH 45°48'51" EAST, 7.07 FEET; 
(9) NORTH 00°03'53" EAST, 45.07 FEET; 
(10) NORTH 44°41'25" WEST, 7.06 FEET; 
(11) NORTH 00°19'17" WEST, 9.81 FEET; 
(12) NORTH 89°45'47" WEST, 24.91 FEET; 
(13) NORTH 00°12'04" EAST, 15.11 FEET; 
(14) NORTH 45°33'46" EAST, 7.13 FEET; 
(15) NORTH 00°10'03" EAST, 34.92 FEET; 
(16) NORTH 44°56'16" WEST, 7.15 FEET; 
(17) NORTH 00°15'54" EAST, 20.10 FEET; 
(18) NORTH 89°55'53" EAST, 10.01 FEET; 
(19) SOUTH 45°33'35" EAST, 7.17 FEET; 
(20) SOUTH 89°59'02" EAST, 25.11 FEET; 
(21) SOUTH 00°03'25" WEST, 5.03 FEET; 
(22) SOUTH 89°44'53" EAST, 19.78 FEET; 
(23) NORTH 45°25'43" EAST, 7.18 FEET; 
(24) SOUTH 89°42'43" EAST, 14.92 FEET; 
(25) SOUTH 00°09'49" WEST, 195.22 FEET; 
(26) SOUTH 89°46'00" WEST, 10.07 FEET; 
(27) NORTH 00°09'39" EAST, 4.99 FEET; 
(28) NORTH 89°25'34" WEST, 9.89 FEET; 
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(29) SOUTH 44°57'38" WEST, 7.17 FEET; 
(30) NORTH 89°37'53" WEST, 10.10 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,065 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 

BLDG - F 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PAW, ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 566.89 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 357.96 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES: 
(1) NORTH 89°47'35" WEST, 135.04 FEET; 
(2) NORTH 00°04'14" EAST, 64.95 FEET; 
(3) NORTH 89°58'58" EAST, 10,04 FEET; 
(4) SOUTH 44°13'19" EAST, 7.08 FEET; 
(5) SOUTH 89°44'37" EAST, 14.75 FEET; 
(6) NORTH 01°03'23" EAST, 10.04 FEET; 
(7) NORTH 89°43'34" EAST, 10.04 FEET; 
(8) SOUTH 45°37'28" EAST, 7.20 FEET; 
(9) SOUTH 89°44'03" EAST, 19.83 FEET; 
(10) NORTH 45°13'45" EAST, 7.07 FEET; 
(11) SOUTH 89°53'30" EAST, 10.06 FEET; 
(12) SOUTH 01°47'37" EAST, 4.98 FEET; 
(13) SOUTH 89°42'13" EAST, 9.86 FEET; 
(14) SOUTH 45°33'03" EAST, 6.99 FEET; 
(15) SOUTH 89°34'35" EAST, 24.75 FEET; 
(16) NORTH 00°59'23" EAST, 10.01 FEET; 
(17) NORTH 89°52'13" EAST, 10.16 FEET; 
(18) SOUTH 00°40'46" EAST, 4.98 FEET; 
(19) SOUTH 89°42'17" EAST, 14.75 FEET; 
(20) NORTH 45°33'50" EAST, 7.18 FEET; 
(21) SOUTH 89°24'34" EAST, 10.19 FEET; 
(22) SOUTH 00°14'49" WEST, 35.04 FEET; 
(23) SOUTH 89°52'01" WEST, 24.96 FEET; 
(24) SOUTH 00°1510" WEST, 34.92 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 9,558 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 
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BLDG - G 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 114) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 440.69 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 335.34 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES: 
(1) NORTH 00°10'34" EAST, 185.18 FEET; 
(2) NORTH 89°52'22" EAST, 34.68 FEET; 
(3) NORTH 01°17'24" EAST, 4.89 FEET; 
(4) SOUTH 89°48'24" EAST, 35.24 FEET; 
(5) SOUTH 00°07'59" WEST, 15.08 FEET; 
(6) SOUTH 45°15'12" WEST, 7.20 FEET; 
(7) SOUTH 00°05'26" EAST, 39.86 FEET; 
(8) SOUTH 44°36'18" EAST, 6,98 FEET; 
(9) SOUTH 00°02'16" WEST, 15.22 FEET; 
(10) SOUTH 89°58'16" WEST, 9.91 FEET; 
(11) SOUTH 00°06'14" WEST, 9.93 FEET; 
(12) SOUTH 45°13'56" WEST, 7.16 FEET; 
(13) SOUTH 00°09'40" WEST, 24.89 FEET; 
(14) SOUTH 44°28'01" EAST, 7.22 FEET; 
(15) SOUTH 00'08'44" WEST, 14.95 FEET; 
(16) NORTH 89°44'25" WEST, 9.93 FEET; 
(17) SOUTH 00°19'48" WEST, 9.90 FEET; 
(18) SOUTH 45°01'22" WEST, 7.13 FEET; 
(19) SOUTH 00°21'37" WEST, 24.98 FEET; 
(20) SOUTH 45°31'24" EAST, 7.04 FEET; 
(21) SOUTH 00°32'04" WEST, 10.08 FEET; 
(22) SOUTH 89°54'08" WEST, 25.18 FEET; 
(23) NORTH 00°07'49" WEST, 4.84 FEET; 
(24) NORTH 89°29'20" WEST, 24.89 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 11,164 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS. 
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LEGAL DESCRIPTION CONTINUED LOT 1 
W.O. 7389 
AUGUST 02, 2011 
PAGE 9 OF 10 

BLDG - H 
BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS 
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY 
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED 
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK 
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN 
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 112 INCH 
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE 
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 334.31 FEET; THENCE NORTH 59°28'47" 
EAST DEPARTING SAID CENTERLINE, 254.22 FEET TO THE POINT OF BEGINNING; 

THENCE ALONG THE FOLLOWING SIXTEEN (16) COURSES: 
(1) NORTH 61°52'35" EAST, 30.12 FEET; 
(2) SOUTH 72°37'38" EAST, 7.15 FEET; 
(3) NORTH 61°56'00" EAST, 30.04 FEET; 
(4) NORTH 16°32'46" EAST, 7.10 FEET; 
(5) NORTH 61°51'17" EAST, 15.31 FEET; 
(6) SOUTH 27°15'52" EAST, 35.10 FEET; 
(7) SOUTH 73°35'11" EAST, 7.13 FEET; 
(8) SOUTH 27°53'33" EAST, 15.08 FEET; 
(9) SOUTH 62°12'04" WEST, 30.01 FEET; 
(10) SOUTH 27°49'57" EAST, 25.11 FEET; 
(11) SOUTH 74°09'51" EAST, 7.12 FEET; 
(12) SOUTH 28°06'41" EAST, 19.80 FEET; 
(13) SOUTH 61°50'24" WEST, 24.95 FEET; 
(14) SOUTH 26°51'20" EAST, 5.56 FEET; 
(15) SOUTH 61°59'03" WEST, 40.01 FEET; 
(16) NORTH 28°03'12" WEST, 110.43 FEET TO THE POINT OF BEGINNING. 

CONTAINING: 7,925 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER 
METHODS.  

THE ENTIRE AREA CONTAINED WITHIN LOT 1 IS 226,365 SQUARE FEET. 
THE AREA WITHIN THE EIGHT (8) EXCEPTION PARCELS IS 74,448 SQUARE FEET. 

THEREFORE, THE NET RESULTANT AREA WITHIN LOT US 151,917 SQUARE FEET 

ALL PARCELS DESCRIBED ABOVE ARE SHOWN ON THAT CERTAIN RECORD OF SURVEY 
ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA IN FILE 
	OF SURVEYS, AT PAGE 	. 
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LEGAL DESCRIPTION CONTINUED LOT 1 
W.O. 7389 
AUGUST 02, 2011 
PAGE 10 OF 10 

BASIS OF BEARINGS:  
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE 
SOUTHEAST QUARTER (SE 114) OF THE SOUTHEAST QUARTER (SE 114) OF SECTION 32, 
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, 
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS 
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA, 
IN BOOK 25 OF PLATS, AT PAGE 57. 

END OF DESCRIPTION. 

REF: a/7389/LEGAL/LOTI.DOC 
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EXHIBIT "D" 

[Allocation of Certain Covered Parking Spaces 

NONE 

41 
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OPERATING AGREEMENT 

Of 

Green Valley Commerce, LLC 
A Nevada limited liability company 

This Operating Agreement (the "Agreement") is by and among Green Valley Commerce, 
LLC, a Nevada Limited Liability Company (sometimes hereinafter referred to as the "Company" or 
the "Limited Liability Company") and the undersigned Member and Manager of the Company. 
This Agreement is made to be effective as of June 15, 2011 ("Effective Date") by the undersigned 
parties. 

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada 
limited liability company by filing its Articles of Organization (the "Articles of Organization") 
pursuant to the Nevada Limited Liability Company Act, as Filing entity #E0308602011-0; and 

NOW, THEREFORE, in consideration of the premises, the provisions and the respective 
agreements hereinafter set forth and for other good and valuable consideration, the parties hereto do 
hereby agree to the following terms and conditions of this Agreement for the administration and 
regulation of the affairs of this Limited Liability Company. 

Article I. 

DEFINITIONS 

Section 01 Defined Terms 

Advisory Committee or Committees shall be deemed to mean the Advisory Committee or 
Committees established by the Management pursuant to Section 13 of Article III of this 
Agreement. 

Agreement shall be deemed to mean this Operating Agreement of this herein Limited 
Liability Company as may be amended. 

Business of the Company shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure, purchase or otherwise, and operation and management of real 
estate. 

Business Day shall be deemed to mean any day excluding a Saturday, a Sunday and any 
other day on which banks are required or authorized to close in the State of Formation. 

Limited Liability Company shall be deemed to mean Green Valley Commerce, LLC a 
Nevada Limited Liability Company organized pursuant of the laws of the State of Formation. 

Management and Manager(s) shall be deemed to have the meanings set forth in Article, 
IV of this Agreement. 
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Member shall mean a person who has a membership interest in the Limited Liability 
Company. 

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as Interest). Each Member's 
percentage of Membership Interest in the Company shall be as set forth in Exhibit B. 

Person means any natural person, sole proprietorship, corporation, general partnership, 
limited partnership, Limited Liability Company, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, 
county or municipal government (or any agency or political subdivision thereof), endowment fund 
or any other form of entity. 

State of Formation shall mean the State of Nevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall have and maintain a registered office in the State of 
Formation and a resident agent for service of process, who may be a natural person of said state 
whose business office is identical with the registered office, or a domestic corporation, or a 
corporation authorized to transact business within said State which has a business office identical 
with the registered office, or itself which has a business office identical with the registered office 
and is permitted by said state to act as a registered agent/office within said state. 

The resident agent shall be appointed by the Member Manager. 

The location of the registered office shall be determined by the Management. 

The current name of the resident agent and location of the registered office shall be kept on 
file in the appropriate office within the State of Formation pursuant to applicable provisions of law. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of business" or "principal business" or 
"executive" office or offices of the Limited Liability Company may be fixed and so designated 
from time to time by the Management. 

Section 03 Records. 
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The Limited Liability Company shall continuously maintain at its registered office, or at 
such other place as may by authorized pursuant to applicable provisions of law of the State of 
Formation the following records: 

(a) A current list of the full name and last known business address of each Member 
and Managers separately identifying the Members in alphabetical order; 

(b) A copy of the filed Articles of Organization and all amendments thereto, 
together with executed copies of any powers of attorney pursuant to which any 
document has been executed; 

(c) Copies of the Limited Liability Company's federal income tax returns and 
reports, if any, for the three (3) most recent years; 

(d) Copies of any then effective written operating agreement and of any financial 
statements of the Limited Liability Company for the three (3) most recent years; 

(e) Unless contained in the Articles of Organization, a writing setting out: 

(i) The amount of cash and a description and statement of the agreed value 
of the other property or services contributed by each Member and which 
each Member has agreed to contribute; 

(ii) The items as which or events on the happening of which any additional 
contributions agreed to be made by each Member are to be made; 

(iii) Any right of a Member to receive, or of a Manager to make, distributions 
to a Member which include a return of all or any part of the Member's 
contribution; and 

(iv) Any events upon the happening of which the Limited Liability Company 
is to be dissolved and its affairs wound up. 

(f) The Limited Liability Company shall also keep from time to time such other or 
additional records, statements, lists, and information as may be required by law. 

(g) If any of the above said records under Section 3 are not kept within the State of 
Formation, they shall be at all times in such condition as to permit them to be 
delivered to any authorized person within three (3) days. 

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall 
have the right during the usual hours of business to inspect for any proper purpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every 
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demand under oath shall be accompanied by a power of attorney or such other writing which 
authorizes the attorney or other agent to so act on behalf of the Member. 

Article Ill. 
MEMBERS' MEETINGS AND DEADLOCK 

Section 01 Place of Meetings. 

All meetings of the Members shall be held at the principal business office of the Limited 
Liability Company the State of Formation except such meetings as shall be held elsewhere by the 
express determination of the Management; in which case, such meetings may be held, upon notice 
thereof as hereinafter provided, at such other place or places, within or without the State of 
Formation, as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by law, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all of the Members entitled to vote thereat. 

Section 02 Annual Meetings. 

An Annual Meeting of Members shall be held on the first business day of July of each year, 
if not a legal holiday, and ifa legal holiday, then the Annual Meeting of Members shall be held at 
the same time and place on the next day is a full Business Day. 

Section 03 Special Meetings. 

Special meetings of the Members may be held for any purpose or purposes. They may be 
called by the Managers or by Members holding not less than fifty-one percent of the voting power 
of the Limited Liability Company or such other maximum number as may be, required by the 
applicable law of the State of Formation. Written notice shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

Any action required to be taken at any Annual or Special Meeting of the Members or any 
other action which may be taken at any Annual or Special meeting of the Members may be taken 
without a meeting if consents in writing setting forth the action so taken shall be signed by the 
requisite votes of the Members entitled to vote with respect to the subject matter thereof. 

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor 
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further 
notice is required by law, in which case such other or further notice shall be given. 
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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

If no address for a Member appears on the Limited Liability Company's books, notice shall 
be deemed to have been properly given to such Member if sent by any of the methods authorized 
here in to the Limited Liability Company 's principal executive office to the attention of such 
Member, or if published, at least once in a newspaper of general circulation in the county of the 
principal executive office and the county of the Registered office in the State of Formation of the 
Limited Liability Company. 

If notice addressed to a Member at the address of such Member appearing on the books of 
the Limited Liability Company is returned to the Limited Liability Company by the United States 
Postal Service marked to indicate that the United States Postal Service is unable to deliver the 
notice to the Member at such address, all future notices or reports shall be deemed to have been 
duly given without further mailing if the same shall be available to the Member upon written 
demand of the Member at the principal executive office of the Limited Liability Company for a 
period of one ( 1) year from the date of the giving of such notice. It shall be the duty and of each 
member to provide the manager and/or the Limited Liability Company with an official mailing 
address. 

Notice shall be deemed to have been given at the time when delivered personally or 
deposited in the mail or sent by telegram or other means of electronic transmission. 

An affidavit of the mailing or other means of giving any notice of any Member meeting 
shall be executed by the Management and shall be filed and maintained in the Minute Book of the 
Limited Liability Company. 

Section 06 Waiver of Notice. 

Whenever any notice is required to be given under the provisions of this Agreement, or the 
Articles of Organization of the Limited Liability Company or any law, a waiver thereof in writing 
signed by the Member or Members entitled to such notice, whether before or after the time stated 
therein, shall be deemed the equivalent to the giving of such notice. 

To the extent provided by law, attendance at any meeting shall constitute a waiver of notice 
of such meeting except when the Member attends the meeting for the express purpose of objecting 
to the transaction of any business because the meeting is not lawfully called or convened, and such 
Member so states such purpose at the opening of the meeting. 

Section 07 Presiding Officials. 

Every meeting of the Limited Liability Company for whatever reason, shall be convened by 
the Managers or Member who called the meeting by notice as above provided; provided, however, 
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it shall be presided over by the Management; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be Transacted at Annual Meetings. 

At each Annual Meeting of the Members, the Members may elect, with a vote representing 
ninety percent (90%) in Interest of the Members, a Manager or Managers to administer and regulate 
the affairs of the Limited Liability Company. The Manager(s) shall hold such office until the next 
Annual Meeting of Members or until the Manager resigns or is removed by the Members pursuant 
to the terms of this Agreement, whichever event first occurs. The Members may transact such other 
business as may have been specified in the notice of the meeting as one of the purposes thereof. 

Section 09 Business Which May Be Transacted at Special Meetings. 

Business transacted at all special meetings shall be confined to the purposes stated in the 
notice of such meetings. 

Section 10 Quorum. 

At all meetings of the Members, a majority of the Members present, in person or by proxy, 
shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organiz.ation or this Agreement, and the act of a 
majority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise specifically provided by law, by the Articles of Organiz.ation, or by this Agreement, shall 
be the act of the Members. 

Less than a quorum may adjourn a meeting successively until a quorum is present, and no 
notice of adjournment shall be required. 

Section 11 Proxies. 

At any meeting of the Members, every Member having the right to vote shall be entitled to 
vote in person, or by proxy executed in "\\Titing by such Member or by his duly, authorized 
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless 
otherwise provided in the proxy. 

Section 12 Voting. 

Every Member shall have one (1) vote(s) for each $1,000.00 of capital contributed to the 
Limited Liability Company which is registered in his/her name on the books of the Limited 
Liability Company, as the amount of such capital is adjusted from time to time to properly reflect 
any additional contributions to or withdrawals from capital by the Member. 

12.1 The affirmative vote of %90 of the Member Interests shall be required to: 

(A) adopt clerical or ministerial amendments to this Agreement and 
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(B) approve indemnification of any Manager, Member or officer of the Company 
as authorized by Article XI of this Agreement; 

12.2. The affirmative vote of at least ninety percent of the Member Interests shall be required to: 

(A) Alter the Preferred Allocations provided for in Exhibit "B"; 

(B) Agree to continue the business of the Company after a Dissolution Event; 

(C) Approve any loan to any Manager or any guarantee of a Manager's 
obligations; and 

(D) Authorize or approve a fundamental change in the business of the Company. 

(E) Approve a sale of substantially all of the assets of the Company. 

(F) Approve a change in the number of Managers or replace a Manager or 
engage a new Manager. 

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate in a 
meeting of such Members or committee by means of telephonic conference 
or similar communications equipment whereby all persons participating in 
the meeting can hear and speak to each other, and participation in a meeting 
in such manner shall constitute presence in person at such meeting. 

Section 14. Deadlock. 

In the event that Members reach a deadlock that cannot be resolved with a respect to an 
issue that requires a ninety percent vote for approval, then either Member may compel arbitration 
of the disputed matter as set forth in Subsection 14.1 

14.1 Dispute Resolution. In the event of any dispute or disagreement between the 
Members as to the interpretation of any provision of this Agreement (or the performance of 
obligations hereunder), the matter, upon written request of either Party, shall be referred to 
representatives of the Parties for decision. The representatives shall promptly meet in a good faith 
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30) 
calendar days after reference of the matter to them, any controversy, dispute or claim arising out of 
or relating in any way to this Agreement or the transactions arising hereunder shall be settled 
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered 
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced by them from time to time as required; provided 
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the 
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that 
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre­
arbitration examination solely of those witnesses and documents that any other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to 
render his award within thirty (30) days following the conclusion of the arbitration hearing. The 
arbitrator shall not be empowered to award to any party any damages of the type not permitted to 
be recovered under this Agreement in connection with any dispute between or among the parties 
arising out of or relating in any way to this Agreement or the transactions arising hereunder, and 
each party hereby irrevocably waives any right to recover such damages. Notwithstanding 
anything to the contrary provided in this Section 14.1 and without prejudice to the above 
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive 
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to 
preserve the status quo until such time as the arbitrator is selected and available to hear such party's 
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to 
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The 
decision of the arbitrator shall be in writing and shall set forth findings of fact and conclusions of 
law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by law and subject to the terms and conditions of this Agreement 
(including without limitation the terms of Article IX hereof), the administration and regulation of 
the affairs, business and assets of the Limited Liability Company shall be managed by Two (2) 
managers (alternatively, the "Managers" or "Management"). Managers must be Members and shall 
serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr. 
Benjamin Golshani. 

Section 02 Rights, Powers and Obligations of Management. 

Subject to the terms and conditions of Article IX herein, Management shall have all the 
rights and powers as are conferred by law or are necessary, desirable or convenient to the discharge 
of the Management's duties under this Agreement. 

Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 
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(a) To deal in leasing, development and contracting of services for improvement of 
the properties owned subject to both Managers executing written authorization 
of each expense or payment exceeding$ 20,000; 

{b) To prosecute, defend and settle lawsuits and claims and to handle matters with 
governmental agencies; 

(c) To open, maintain and close bank accounts and banking services for the Limited 
Liability Company. 

(d) To incur and pay all legal, accounting, independent financial consulting, 
litigation and other fees and expenses as the Management may deem necessary 
or appropriate for carrying on and performing the powers and authorities herein 
conferred. 

(e) To execute and deliver any contracts, agreements, instruments or documents 
necessary, advisable or appropriate to evidence any of the transactions specified 
above or contemplated hereby and on behalf of the Limited Liability Company 
to exercise Limited Liability Company rights and perform Limited Liability 
Company obligations under any such agreements, contracts, instruments or 
documents; 

(f) To exercise for and on behalf of the Limited Liability Company all the General 
Powers granted by law to the Limited Liability Company; 

(g) To take such other action as the Management deems necessary and appropriate 
to carry out the purposes of the Limited Liability Company or this Agreement; 
and 

(h) Manager shall not pledge, mortgage, sell or transfer any assets of the Limited 
Liability Company without the affirmative vote of at least ninety percent in 
Interest of the Members. 

Section 03 Removal. 

Subject to Article IX hereof: The Managers may be removed or discharged by the 
Members whenever in their judgment the best interests of the Limited Liability Company would be 
served thereby upon the affirmative vote of ninety percent in Interest of the Members. 

Article V. 
MEMBERSHIP INTEREST 

Section 01 Contribution to Capital. 
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The Member contributions to the capital of the Limited Liability Company may be paid for, 
wholly or partly, by cash, by personal property, or by real property, or services rendered. By 
unanimous consent of the Members, other forms of contributions to capital of a Limited Liability 
company authorized by law may he authorized or approved. Upon receipt of the total amount of the 
contribution to capital, the contribution shall be declared and taken to be full paid and not liable to 
further call, nor shall the holder thereof be liable for any further payments on account of that 
contribution. Members may be subject to additional contributions to capital as determined by the 
unanimous approval of Members. 

Section 02 Transfer or Assignment of Membership Interest. 

A Member's interest in the Limited Liability Company is personal property. Except as 
otherwise provided in this Agreement, a Member's interest may be transferred or assigned. If the 
other (non-transferring) Members of the Limited Liability Company other than the Member 
proposing to dispose of his/her interest do not approve of the proposed transfer or assignment by 
unanimous written consent, the transferee of the Member's interest has no right to participate in the 
management of the business and affairs of the Limited Liability Company or to become a member. 
The transferee is only entitled to receive the share of profits or other compensation by way of 
income, and the return of contributions, to which that Member would otherwise be entitled. 

A Substituted Member is a person admitted to all the rights of a Member who has died or 
has assigned his/her interest in the Limited Liability Company with the approval of all the 
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in 
Interest of the members. The Substituted Member shall have all the rights and powers and is subject 
to all the restrictions and liabilities of his/her assignor. 

Section 3. 
Price. 

Right of First Refusal for Sales of Interests by Members. Payment of Purchase 

The payment of the purchase price shall be in cash or, if non-cash consideration is used, it 
shall be subject to this Article V, Section 3 and Section 4 .. 

Section 4. Purchase or Sell Right among Members. 

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company 
then the procedures and terms of Section 4.2 shall apply. 

Section 4.1 Definitions 

Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to sell their shares. 
"COP" means "cost of purchase" as it specified in the escrow closing statement at the time of 
purchase of each property owned by the Company. 
"Seller" means the Member that accepts the offer to sell his or its Membership Interest. 
"FMV" means "fair market value" obtained as specified in section 4.2 

Section 4.2 Purchase or Sell Procedure. 
Any Member ("Offering Member") may give notice to the Remaining Member(s) that he or it 

is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering 
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Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of 
the acceptance. 

If the offered price is not acceptable to the Remaining Member(s), within 30 days of 
receiving the offer, the Remaining Members (or any of them) can request to establish FMV based on 
the following procedure. The Remaining Member(s) must provide the Offering Member the 
complete information of 2 MIA appraisers. The Offering Member must pick one of the appraisers to 
appraise the property and furnish a copy to all Members. The Offering Member also must provide 
the Remaining Members with the complete information of 2 MIA approved appraisers. The 
Remaining Members must pick one of the appraisers to appraise the property and furnish a copy to 
all Members. The medium of these 2 appraisals constitute the fair market value of the property 
which is called {FMV). 

The Offering Member has the option to offer to purchase the Remaining Member's share at FMV as 
determined by Section 4.2 11 based on the following formula. 

(FMV - COP) x 0.5 plus capital contribution of the Remaining Member(s) at the time of purchasing the 
property minus prorated liabilities. 

The Remaining Member(s) shall have 30 days within which to respond in writing to the Offering Member by 
either 

(i) Accepting the Offering Member's purchase offer, or, 
(ii) Rejecting the purchase offer and making a counteroffer to purchase the interest of the 

Offering Member based upon the same fair market value (FMV) according to the following 
formula. 

(FMV - COP) x0.5 + capital contribution of the Offering Member(s) at the time of purchasing the 
property minus prorated liabilities. 

The specific intent of this provision is that once the Offering Member presented his or its offer to the 
Remaining Members, then the Remaining Members shall either sell or buy at the same offered price (or 
FMV if appraisal is invoked) and according to the procedure set forth in Section 4.. In the case that the 
Remaining Member(s) decide to purchase, then Offering Member shall be obligated to sell his or its Member 
Interests to the remaining Member(s). 

Section 4.3 Failure To Respond Constitutes Acceptance. 

Failure by all or any of the Remaining Members to respond to the Offering Member's notice within 
the thirty (30 day) period shall be deemed to constitute an acceptance of the Offering Member. 

Section 5. Return of Contributions to Capital. 

Return to a Member of his/her contribution to capital shall be as determined and permitted 
by law and this Agreement. 

Section 6. Addition of New Members. 

A new Member may be admitted into the Company only upon consent of at least ninety 
percent in Interest of the Members. The amount of Capital Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 
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A new Member shall not be deemed admitted into the Company until the Capital 
Contribution required of such person has been made and such person has become a party to this 
agreement. 

DISTRIBUTION OF PROFITS 

Section 03 Qualifications and Conditions. 

The profits of the Limited Liability Company shall be distributed; to the Members, from 
time to time, as permitted under law and as determined by the Manager, provided however, that all 
distributions shall in accordance with Exhibit B, attached hereto and incorporated by reference 
herein. 

Section 04 Record Date. 

The Record Date for determining Members entitled to receive payment of any distribution 
of profits shall be the day in which the Manager adopts the resolution for payment of a distribution 
of profits. Only Members of record on the date so fixed are entitled to receive the distribution 
notwithstanding any transfer or assignment of Member's interests or the return of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
law. 

Section 05 Participation in Distribution of Profit. 

Each Member's participation in the distribution shall be in accordance with Exhibit B, 
subject to the Tax Provisions set forth in Exhibit A. 

Section 06 Limitation on the Amount of Any Distribution of Profit. 

In no event shall any distribution of profit result in the assets of the Limited Liability 
Company being less than all the liabilities of the Limited Liability Company, on the Record Date, 
excluding liabilities to Members on account of their contributions to capital or be in excess of that 
permitted by law. 

Section 07 Date of Payment of Distribution of Profit. 

Unless another time is specified by the applicable law, the payment of distributions of profit 
shall be within thirty (30) days of after the Record Date. 

Article VI. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate of Interest. 
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The interest of each Member in the Company shall be represented by a Certificate of 
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the 
execution of this Agreement and the payment of a Capital Contribution by the Member, the 
Management shall cause the Company to issue one or more Certificates in the name of the Member 
certifying that he/she/it is the record holder of the Membership Interest set forth therein. 

Section 02 Transfer of Certificate of Interest. 

A Membership Interest which is transferred in accordance with the terms of Section 2 of 
Article V of this Agreement shall be transferable on the books of the Company by the record holder 
thereof in person or by such record holder's duly authorized attorney, but, except as provided in 
Section 3 of this Article with respect to lost, stolen or destroyed certificates, no transfer of a 
Membership Interest shall be entered until the previously issued Certificate representing such 
Interest shall have been surrendered to the Company and cancelled and a replacement Certificate 
issued to the assignee of such Interest in accordance with such procedures as the Management may 
establish. The management shall issue to the transferring Member a new Certificate representing 
the Membership Interest not being transferred by the Member, in the event such Member only 
transferred some, but not all, of the Interest represented by the original Certificate. Except as 
otherwise required by law, the Company shall be entitled to treat the record holder of a 
Membership Interest Certificate on its books as the owner thereof for all purposes regardless of any 
notice or knowledge to the contrary, 

Section 03 Lost, Stolen or Destroyed Certificates. 

The Company shall issue a new Membership Interest Certificate in place of any 
Membership Interest Certificate previously issued if the record holder of the Certificate: 

(a) makes proof by affidavit, in form and substance satisfactory to the Management, 
that a previously issued Certificate has been lost, destroyed or stolen; 

(b) requests the issuance of a new Certificate before the Company has notice that the 
Certificate has been acquired by a purchaser for value in good faith and without 
notice of an adverse claim; 

(c) Satisfies any other reasonable requirements imposed by the Management. 

If a Member fails to notify the Company within a reasonable time after it has notice of the 
loss, destruction or theft of a Membership Interest Certificate, and a transfer of the Interest 
represented by the Certificate is registered before receiving such notification, the Company shall 
have no liability with respect to any claim against the Company for such transfer or for a new 
Certificate. 

Article VII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 
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Notwithstanding any provision to the contrary in the Articles of Organization or this 
Agreement, but subject to Article IX hereof, in no event shall the Articles of Organization be 
amended without the vote of Members representing at least ninety percent (90%) of the Members 
Interests. 

Section 02 Amendment, Etc. of Operating Agreement. 

This Agreement may be adopted, altered, amended or repealed and a new Operating 
Agreement may be adopted by at least ninety percent in Interest of the Members, subject to Article 
IX. 

Article VIII. 
COVENANTS WITH RESPECT TO, INDEBTEDNESS, 

OPERATIONS, AND FUNDAMENTAL CHANGES 

The provisions of this Article IX and its Sections and Subsections shall control and 
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in 
the Company's Articles of Organization or any other organizational document of the Company. 

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
Company property in its individual name or right, and each member's interest in the Company shall 
be personal property for all purposes for that member. 

Section 02 Effect of Bankruptcy, Death or Incompetency of a Member. 

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of the Company and the 
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, executor, 
administrator, committee, guardian or conservator of such Member shall have all the rights of such 
Member for the purpose of settling or managing its estate or property, subject to satisfying 
conditions precedent to the admission of such assignee as a substitute member. The transfer by 
such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest shall be subject to all of the restrictions hereunder to which such transfer would have been 
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated, 
terminated or incompetent member. 

Page 14 of 28 
APPENDIX (PX)002492

12A.App.2722

12A.App.2722



Article X. 
MISCELLANEOUS 

a. Fiscal Year. 

The Members shall have the paramount power to fix, and from time to time, to change, the 
Fiscal Year of the Limited Liability Company. In the absence of action by the Members, the fiscal 
year of the Limited Liability Company shall be on a calendar year basis and end each year on 
December 31 until such time, if any, as the Fiscal Year shall be changed by the Members, and 
approved by Internal Revenue service and the State ofFommtion. 

b. Financial Statements; Statements of Account. 

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send 
to each Member who was a Member in the Limited Liability Company at any time during the 
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as 
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in 
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter 
of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an 
unaudited report providing narrative and summary financial information with respect to the Limited 
Liability Company. Annually, the Manager shall cause appropriate federal and applicable state tax 
returns to be prepared and filed. The Manager shall mail or otherwise deliver to each Member who 
was a Member in the Limited Liability Company at any time during the Fiscal Year a copy of the 
tax return, including all schedules thereto. The Manager may extend such time period in its sole 
discretion if additional time is necessary to furnish complete and accurate information pursuant to 
this Section. Any Member or Manager shall the right to inspect all of the books and records of the 
Company, including tax filings, property management reports, bank statements, cancelled checks, 
invoices, purchase orders, check ledgers, savings accounts, investment accounts, and checkbooks, 
whether electronic or paper, provided such Member complies with Article II, Section 4. 

c. Events Requiring Dissolution. 

The following events shall require dissolution winding up the affairs of the Limited 
Liability Company: 

i. When the period fixed for the duration of the Limited Liability Company 
expires as specified in the Articles of Organization. 
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d. Choice of Law. 

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL 
MA TIERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND 
INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREEMENT. 

e. Severability. 

If any of the provisions of this Agreement shall contravene or be held invalid or 
unenforceable, the affected provision or provisions of this Agreement shall be construed or 
restricted in its or their application only to the extent necessary to permit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in conformance with the applicable law or laws. 

f. Successors and Assigns. 

Except as otherwise provided, this Agreement shall be binding upon and inure to the benefit 
of the parties and their legal representative, heirs, administrators, executors and assigns. 

g. Non-waiver. 

No provision of this Agreement shall be deemed to have been waived unless such waiver is 
contained in a written notice given to the party claiming such waiver has occurred, provided that no 
such waiver shall be deemed to be a waiver of any other or further obligation or liability of the 
party or parties in whose favor the waiver was given. 

h. Captions. 

Captions contained in this Agreement are inserted only as a matter of convenience and in no 
way define, limit or extend the scope or intent of this Agreement or any provision hereof. 

i. Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be deemed an 
original but all of which shall constitute one and the same instrument It shall not be necessary for 
all Members to execute the same counterpart hereof. 

j. Definition of Words. 

Wherever in this agreement the term he/she is used, it shall be construed to mean also it's as 
pertains to a corporation member. 

k. Membership. 
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A corporation, partnership, limited liability company, limited liability partnership or 
individual may be a Member of this Limited Liability Company. 

1. Tax Provisions. 

The provisions of Exhibit A, attached hereto are incorporated by reference as if fully 
rewritten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its favor by 
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the 
Company, or is or was serving at the request of the Company as a manager, member, shareholder, 
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other 
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him or her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals there from, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections 
1 and 2, unless ordered by a court or advanced pursuant to Section 5, may be made by the 
Company only as authorized in the specific case upon a determination that indemnification of the 
Manager, Member, officer, employee or agent is proper in the circumstances. The determination 
must be made by a majority of the Members if the person seeking indemnity is not a majority 
owner of the Member Interests or by independent legal counsel selected by the Manager in a 
written opinion. 

Section 5. Mandatory Advancement of Expenses. The expenses of Managers, Members and 
officers incurred in defending a civil or criminal action, suit or proceeding must be paid by the 
Company as they are incurred and in advance of the final disposition of the action, suit or 
proceeding, upon receipt of an undertaking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is 
not entitled to be indemnified by the Company. The provisions of this Section 5 do not affect any 
rights to advancement of expenses to which personnel of the Company other than Managers, 
Members or officers may be entitled under any contract or otherwise. 

Section 6. Effect and Continuation. The indemnification and advancement of expenses 
authorized in or ordered by a court pursuant to Article XI, Sections 1 - 5, inclusive: 

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that indemnification, unless ordered by a court pursuant to Article XI, Section 2 or for the 
advancement of expenses made pursuant to Section Article XI, may not be made to or on behalf of 
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions 
involved intentional misconduct, fraud or a knowing violation of the law and was material to the 
cause of action. 

(B) Continues for a person who has ceased to be a Member, Manager, officer, employee or agent 
and inures to the benefit of his or her heirs, executors and administrators. 

(C) Notice oflndemnification and Advancement. Any indemnification of, or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in 
writing to the Members with or before the notice of the next Members' meeting. 

(D) Repeal or Modification. Any repeal or modification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of 
the Company existing hereunder at the time of such repeal or modification. 
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ARTICLE XII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION 

Each Member, by his or its execution of this Agreement, hereby represents and warrants to, and 
agrees with, the Managers, the other Members and the Company as follows: 

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its officers or control persons 
or (ii) by reason of his or its business or financial experience, or by reason of the business or 
financial experience of his or its financial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the 
Company, such Member is capable of evaluating the risks and merits of an investment in the 
Company and of protecting his or its own interests in connection with this investment. 

Section 2. No Advertising. Such Member has not seen, received, been presented with or been 
solicited by any leaflet, public promotional meeting, newspaper or magazine article or 
advertisement, radio or television advertisement, or any other form of advertising or general 
solicitation with respect to the offer or sale oflnterests in the Company. 

Section 3. Investment Intent. Such Member is acquiring the Interest for investment purposes 
for his or its own account only and not with a view to or for sale in connection with any distribution 
of all or any part of the Interest. 

Section 4. Economic Risk. Such Member is financially able to bear the economic risk of his or 
its investment in the Company, including the total loss thereof. 

Section 5. No Registration of Units Such Member acknowledges that the Interests have not 
been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified 
under any state securities law or under the laws of any other jurisdiction, in reliance, in part, on 
such Member's representations, warranties and agreements herein. 

Section 6. No Obligation to Register. Such Member represents, warrants and agrees that the 
Company and the Managers are under no obligation to register or qualify the Interests under the 
Securities Act or under any state securities law or under the laws of any other jurisdiction, or to 
assist such Member in complying with any exemption from registration and qualification. 

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth 
above, and without limiting Article 12 of this Agreement, such Member will not make any 
disposition of all or any part of the Interests which will result in the violation by such Member or 
by the Company of the Securities Act or any other applicable securities laws. Without limiting the 
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless 
and until:( A) there is then in effect a registration statement under the Securities Act covering such 
proposed disposition and such disposition is made in accordance' with such registration statement 
and any applicable requirements of state securities laws; or(B) such Member has notified the 
Company of the proposed disposition and has furnished the Company with a detailed statement of 
the circumstances surrounding the proposed disposition, and if reasonably requested by the 
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Managers, such Member has furnished the Company with a written opinion of legal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a permit from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

Section 8. Financial Estimate and Projections. That it understands that all projections and 
financial or other materials which it may have been furnished are not based on historical operating 
results, because no reliable results exist, and are based only upon estimates and assumptions which 
are subject to future conditions and events which are unpredictable and which may not be relied 
upon in making an investment decision. 

ARTICLE XIII 

Preparation of Agreement. 

Section 1. This Agreement has been prepared by David G. LeGrand, Esq. (the "Law 
Firm"), as legal counsel to the Company, and: 

(A) The Members have been advised by the Law Firm that a conflict of interest 
would exist among the Members and the Company as the Law Finn is 
representing the Company and not any individual members, and 

(B) The Members have been advised by the Law Firm to seek the advice of 
independent counsel; and 

(C) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation; and 

(D) The Law Firm has not given any advice or made any representations to the 
Members with respect to any consequences of this Agreement; and 

(E) The Members have been advised that the terms and provisions of this 
Agreement may have tax consequences and the Members have been advised 
by the Law Firm to seek independent counsel with respect thereto; and 

(F) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation with respect to the tax and other 
consequences of this Agreement. 

IN WITNESS WHEREOF, the undersigned, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first 
set forth above. 
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Member: 

Shawn Bidsal, Member 

CLA Properties, LLC 

b Q/4,~ 
~njammDolshani, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

~~~ 
Benjamin Golsharni, Manager 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

4.1.1 A single Capital Account shall be maintained for each Member (regardless 
of the class of Interests owned by such Member and regardless of the time or 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules of Section 704(b) of the Code, and the regulations there 
under (including without limitation Section l.704-l(b)(2)(iv) of the Income 
Tax Regulations). In general, under such rules, a Member's Capital Account 
shall be: 

4.1.1.1 increased by (i) the amount of money contributed by the 
Member to the Company (including the amount of any Company 
liabilities that are assumed by such Member other than in connection 
with distribution of Company property), (ii) the fair market value of 
property contributed by the Member to the Company (net of 
liabilities secured by such contributed property that under Section 
752 of the Code the Company is considered to assume or take subject 
to), and (iii) allocations to the Member of Company income and gain 
(or item thereof), including income and gain exempt from tax; and 

4.1.1.2 decreased by (i) the amount of money distributed to the 
Member by the Company (including the amount of such Member's 
individual liabilities that are assumed by the Company other than in 
connection with contribution of property to the Company), (ii) the 
fair market value of property distributed to the Member by the 
Company (net of liabilities secured by such distributed property that 
under Section 752 of the Code such Member is considered to assume 
or take subject to). (iii) allocations to the Member of expenditures of 
the Company not deductible in computing its taxable income and not 
properly chargeable to capital account, and (iv) allocations to the 
Member of Company loss and deduction (or item thereof). 

4.1.2 Where Section 704( c) of the Code applies to Company property or where 
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of Section 
1.704-1 of the Income Tax Regulations, each Member's Capital Account 
shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of Section 
L 704., 1 of the Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

4.1.3 When Company property is distributed in kind (whether in connection with 
liquidation and dissolution or otherwise), the Capital Accounts of the 
Members shall first be adjusted to reflect the manner in which the unrealized 
income, gain, loss and deduction inherent in such property (that has not been 
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reflected in the Capital Account previously) would be allocated among the 
Members if there were a taxable disposition of such property for the fair 
market value of such property (taking into account Section 7701 {g) of the 
Code) on the date of distribution. 

4.1.4 The Members shall direct the Company's accountants to make all necessary 
adjustments in each Member's Capital Account as required by the capital 
accounting rules of Section 704(b) of the Code and the regulations there 
under. 

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

5. I Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items 
thereof) of the Company as shown on the annual federal income tax return prepared by 
the Company's accountants or as finally detennined by the United States Internal 
Revenue Service or the courts, and as modified by the capital accounting rules of 
Section 704(b) of the Code and the Income Tax Regulations there under, as 
implemented by Section 8.5 hereof, as applicable, shall be determined as follows: 

5 .1.1 Allocations. Except as otherwise provided in this Section 1.1 : 

5 .1.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "B ", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b)(2)(ii)( d) of Section 1.704-1 of the Income Tax 
Regulations. Any such items ofloss or deduction in excess of the 
limitation set forth in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

5.1.1.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exlribit "B "; and 

5.1.1.1.2 Second, any remaining antount to the Members in the 
manner required by the Code and Income Tax 
Regulations. 

Subject to the provisions of subsections 2.1.2 - 2.1.11, inclusive, of this 
Agreement, the items specified in this Section I .1 shall be allocated to the 
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Members as necessary to eliminate any deficit Capital Account balances and 
thereafter to bring the relationship among the Members' positive Capital 
Account balances in accord with their pro rata interests. 

5.1.2 Allocations With Respect to Property Solely for tax purposes, in determining 
each Member's allocable share of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of 
Section 1. 704-1 of the Income Tax Regulations, shall be allocated to the 
Members in the manner (as to revaluations, in the same manner as) provided 
in Section 704(c) of the Code. The allocation shall take into account, to the 
full extent required or permitted by the Code, the difference between the 
adjusted basis of the property to the Member contributing it (or, with respect 
to property which has been revalued, the adjusted basis of the property to the 
Company) and the fair market value of the property determined by the 
Members at the time of its contribution or revaluation, as the case may be. 

5.1.3 Minimum Gain Chargeback Notwithstanding anything to the contrary in this 
Section 2.1, if there is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined in 
Sections 1.704-2(b) and 1.704-2(i)(2) of the Income Tax Regulations, but 
substituting the term "Company" for the term "Partnership" as the context 
requires) during a Company taxable year, then each Member shall be 
allocated items of Company income and gain for such year (and, if 
necessary, for subsequent years) in the manner provided in Section 1.704-2 
of the Income Tax Regulations. This provision is intended to be a "minimum 
gain chargeback" within the meaning of Sections 1.704-2(£) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

5.1.4 Qualified Income Offset Subject to the provisions of subsection 2.1.3, but 
otherwise notwithstanding anything to the contrary in this Section 2.1, if any 
Member's Capital Account has a deficit balance in excess of such Member's 
obligation to restore his or its Capital Account balance, computed in 
accordance with the rules of paragraph (b)(2)(ii)(d) of Section 1.704-1 of the 
Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section l.704-l(b)(2)(ii)(d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

5.1.5 Depreciation Recapture. Subject to the provisions of Section 704(c) of the 
Code and subsections 2.1.2 - 2.1.4, inclusive, of this Agreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 
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or other disposition of Company property, which is subject to depreciation 
recapture, shall be allocated to the Member who was entitled to deduct such 
depreciation. 

5.1.6 Loans If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subject to the provisions of 
Section 704( c) of the Code and subsections 2.1.2 - 2.1.4, inclusive, of this 
Agreement, if and to the extent the Company is deemed to recognize income 
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 
7872 or 482 of the Code, or any similar provision now or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting deduction. 

5.1.7 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-l(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by 
law. Investment tax credits with respect to any property shall be allocated to 
the Members pro rata in accordance with the manner in which Company 
profits are allocated to the Members under subsection 2.1.1 hereof, as of the 
time such property is placed in service. Recapture of any investment tax 
credit required by Section 4 7 of the Code shall be allocated to the Members 
in the same proportion in which such investment tax credit was allocated. 

5 .1.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and 
2.1. 7 hereof or as otherwise required by law, if the proportionate interests of 
the Members of the Company are changed during any taxable year, all items 
to be allocated to the Members for such entire taxable year shall be prorated 
on the basis of the portion of such taxable year which precedes each such 
change and the portion of such taxable year on and after each such change 
according to the number of days in each such portion, and the items so 
allocated for each such portion shall be allocated to the Members in the 
manner in which such items are allocated as provided in section 2.1.1 during 
each such portion of the taxable year in question. 

5.1.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof 
shall be taken into account in computing subsequent allocations of income 
and gain pursuant to this Section 9.1 so that the net amount of all such 
allocations to each Member shall, to the extent possible, be equal to the net 
amount that would have been allocated to each such Member pursuant to the 
provisions of this Section 2.1 if such special allocations of income or gain 
under subsection 2.1.3 or 2.1.4 hereof had not occurred. 

5.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt within the meaning of Section l.7042(b)(4) of the 
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Income Tax Regulations shall be allocated to the Members bearing the 
economic risk of loss with respect to such debt in accordance with Section 
1704-2(i)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5 .1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1. 

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall 
cause to be maintained complete books and records accurately reflecting the accounts, 
business and transactions of the Company on a calendar-year basis and using such cash, 
accrual, or hybrid method of accounting as in the judgment of the Manager, 
Management Committee or the Members, as the case may be, is most appropriate; 
provided, however, that books and records with respect to the Company's Capital 
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof) 
shall be kept under U.S. federal income tax accounting principles as applied to 
partnerships. 

5.3 Tax Status and Returns. 

5.3.1 Any provision hereof to the contrary notwithstanding, solely for United 
States federal income tax purposes, each of the Members hereby recognizes 
that the Company may be subject to the provisions of Subchapter K of 
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S. 
Partnership Returns of Income shall not be construed to extend the purposes 
of the Company or expand the obligations or liabilities of the Members. 

5.3.2 The Manager(s) shall prepare or cause to be prepared all tax returns and 
statements, if any, that must be filed on behalf of the Company with any 
taxing authority, and shall make timely filing thereof. Within one-hundred 
twenty (120) days after the end of each calendar year, the Manager(s) shall 
prepare or cause to be prepared and delivered to each Member a report 
setting forth in reasonable detail the information with respect to the 
Company during such calendar year reasonably required to enable each 
Member to prepare his or its federal, state and local income tax returns in 
accordance with applicable law then prevailing. 

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations there 
under, the current Manager(s), or if no Manager(s) shall have been elected, 
the Member holding the largest Percentage Interest, or if the Percentage 
Interests be equal, any Member shall be deemed to be the "Tax Matters 
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Member." The Tax Matters Member shall be the "Tax Matters Partner11 for 
U.S. federal income tax purposes. 

Page 27 of 28 
APPENDIX (PX)002505

12A.App.2735

12A.App.2735



EXHIBITB 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 50% $ 1,215,000 ____ (30% of capital)_ 

CLA Properties, LLC 50% $ 2,834,250 ___ (70% of capital)_ 

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE 
Cash Distributions from capital transactions shall be distributed per the following method between 
the members of the LLC. Upon any refinancing event, and upon the sale of Company asset, cash is 
distributed according to a "Step-down Allocation." Step-down means that, step-by-step, cash is 
allocated and distributed in the following descending order of priority, until no more cash remains 
to be allocated. The Step-down Allocation is: 

First Step, payment of all current expenses and/or liabilities of the Company; 

Second Step. to pay in full any outstanding loans (unless distribution is the result of a 
refinance) held with financial institutions or any company loans made from Manager(s) or 
Member(s). 

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero, 
pro rata based upon capital contributions. 

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or 
refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty 
percent (50%) to CLA Properties, LLC. 

Losses shall be allocated according to Capital Accounts. 

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%) 
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC 

It is the express intent of the parties that "Cash Distributions of Profits" refers to 
distributions generated from operations resulting in ordinary income in contrast to Cash 
Distributions arising from capital transactions or non-recurring events such as a sale of all 
or a substantial portion of the Company's assets or cash out financing. 
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